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The SimplyBiz Group provides essential 
support services, software and data that 
enable professional financial advisers, financial 
intermediaries and product providers to 
deliver better outcomes for their customers.

As a leading independent provider of 
regulatory support and FinTech software, 
our understanding of the changing regulatory 
landscape and our deep insights into the 
needs of customers, advisers and product 
providers enables us to add unique value 
to the retail financial services sector.
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Highlights

FY19 HIGHLIGHTS:

•	 Successful strategic acquisition of Defaqto

•	 Strong progress on software development and deployment

•	 Strong growth in value per intermediary customer

•	 Strong increase in mortgage completions 

•	 Strong cost control maintaining strong operating margin

See more on pages 6 to 9

See more on pages 4 to 5

The SimplyBiz Group is 
rooted in its unwavering 
commitment to the delivery 
of the highest-quality 
compliance support to all 
who use our services.”
Ken Davy 
Non-Executive Chairman

FINANCIAL HIGHLIGHTS

Revenue 
(£000)

£62,774k
+23.8%
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Operating profit 
(£000)

£12,002k
+77.6%
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Basic EPS
(p)

9.25p
+133.8%
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Adjusted EPS*
(p)

13.40p
+15.3%
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Adjusted EBITDA*
(£000)

£17,004k
+48.9%
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Adjusted profit 
after tax* (£000)

£12,378k
+48.1%
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* 	� A reconciliation of non-GAAP measures presented 
to the GAAP measures is provided in notes 9 and 14.
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SimplyBiz Services is the cornerstone upon 
which The SimplyBiz Group of companies 
was built. The business launched in 2002 
with a groundbreaking proposition designed 
to provide directly authorised financial 
advisers with a new level of support and 
service previously unseen in this sector.

Established in 2004, SimplyBiz Mortgages 
has grown to be one of the top three 
mortgage clubs in the UK, supporting 
over 1,600 mortgage advisers as at 
31 December 2019.

SimplyBiz Investment Services provides the 
support services and software an adviser 
firm needs to deliver quality client outcomes.

The New Model Business Academy was 
launched in 2008 as a unique and 
groundbreaking not-for-profit organisation, 
dedicated to the training and development 
of financial advisers and their support staff.

The Consumer Credit Centre was created in 
response to the 2014 change in regulation 
that would impact companies in this market 
and require full FCA regulation. 

Launched in January 2018, The Financial 
Intermediary & Broker Association (“FIBA”) 
is a new membership organisation dedicated 
to supporting all types of professional 
finance intermediaries in growing their 
businesses and delivering excellent 
products and services to their clients.

Our brands

Introduction

The SimplyBiz Group 
encompasses 13 key 
brands that share a core 
philosophy of enabling 
better outcomes 
for consumers, 
intermediaries and 
product providers.

About us

3,700
firms receiving regulatory, 
business and software services

1,900 
firms receiving 
FinTech software

9,500
total users of our FinTech 
platform (5,800 who were not 
previously customers of 
the Group) 

£16bn
of mortgage lending 
through our Club
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Gateway Surveyors is the combination of our 
three former surveying businesses (Gateway 
Surveyors, Landmark Surveyors and Sonas 
Surveyors) who have joined into one team of 
highly experienced RICS qualified surveyors, 
bringing together the expected professional 
ethics and standards of the Royal Institution 
of Chartered Surveyors combined with a 
straightforward approach to reporting that 
is designed to make the property buying 
process easier for the consumer.

 

Founded in 1992 to support financial advisers 
working in partnership with legal firms, SIFA is 
recognised as a professional standards leader 
by both the Law Society and the Financial 
Conduct Authority.

Established in 2000, Compliance First is 
Scotland’s premier provider of compliance 
and business support services to directly 
authorised financial advisers. Compliance 
First supports advisers based in Scotland, 
the North of England and Northern Ireland 
with a uniquely personal service.

Verbatim Asset Management is The 
SimplyBiz Group’s investment offering and 
was launched in 2010 with a simple remit – 
to deliver against client expectations.

Each of the risk-managed, multi-asset, 
investment portfolios have a clear mandate 
that maps to the financial adviser’s 
recommendations.

Zest is an award-winning provider of software 
for employee benefits communication, 
enrolment and administration which has 
positioned itself firmly at the front of the 
workplace technology market.

APS Legal & Associates is one of the largest 
estate planning and will writing companies 
in the UK, providing high standards of 
Quality, Expertise and Professionalism in 
a growing market that links closely with 
financial advice.

Acquired in 2019, Defaqto is an independent 
financial information business, with over 20 
years’ experience helping financial institutions, 
financial advisers and consumers make better 
informed decisions. Its independent fund 
and product information helps banks, insurers 
and fund managers with designing and 
promoting their propositions. Defaqto supports 
delivery of financial advice with Engage Core, 
our end-to-end financial planning tool.

Signature delivers compliance and support 
services designed to meet the needs of 
larger advisory and wealth management 
specialists. Launched in 2018, Signature 
offers a bespoke approach for these clients 
whilst also offering the benefit of access to 
the wider Group expertise and support.

Our brands

simplybizgroup.co.uk/our-brands
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A year of 
significant growth
2019 saw positive progress in every 
area of the Group.

Chairman’s statement

The Group has completed 
the significant and exciting 
acquisition of Defaqto. I am 
very pleased to report on 
the effective integration of 
this well-established and 
successful business.”
Ken Davy

As Chairman of The SimplyBiz Group, 
I am delighted to report on the Group’s 
first full year as a public company, one 
in which the Group has also completed the 
significant and exciting acquisition of Defaqto. 
This acquisition was the largest in the Group’s 
history, and I am very pleased to report on the 
effective integration into the Group of this 
well‑established and successful business. 

During the year under review the Group grew 
its revenue by 24% to £63 million and Adjusted 
EBITDA (as defined in note 9) by 49% to 
£17 million. The Directors are recommending 
a final dividend of 2.85 pence per share, making 
a total for the year of 4.26 pence per share. 

In addition, we have been extremely successful 
in expanding the breadth of support we deliver 
to the independent firms we serve across the 
financial services sector, including financial 
planning, pensions, mortgage, protection, 
consumer credit, legal services and workplace 
markets. During the past 12 months we have 
widened this scope further by entering the 
FinTech market, through the acquisition 
of Defaqto, and launched services to the 
discretionary fund management market. 

The past four years have been a time of great 
political uncertainty; however, regardless of 
whichever side of the Brexit debate one stood, 
I believe an era of renewed stability beckons 
for our market and the economy as a whole, 
once the current and inevitable disruption 
caused by the coronavirus has passed. We 
continue to monitor the Covid-19 situation 
carefully and respond accordingly as the 
condition develops. Our customers’ needs 
will always come first, and we will continue 
to evolve our contingency plans as the 
situation develops.

Ken D
avy
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OUR VALUES

Customer-led Our customers are vital in delivering the financial wellbeing and security of families and businesses 
throughout the UK. We are here to serve their needs, enabling them to deliver better outcomes and 
ensure they can be compliant with regulation and successful in running their businesses in a changing 
world. Our market insights and regulatory knowledge enables our customers to maximise the benefits 
from regulatory change, and our leadership in services and FinTech software ensures they capture the 
benefits of leading technology in their businesses.

Data-driven We capture unique and valuable data to drive better outcomes. Our data informs consumer choice, 
guides financial planning and advice, and enables product providers to design and distribute better 
products. Our deep understanding of the needs of our customers helps us tailor and develop the right 
services for their businesses as they grow and develop.

Innovative We aim to be bold, to lead our customers through change and to deliver services and software that 
transform their businesses. 

The SimplyBiz Group is rooted in its 
unwavering commitment to the delivery of 
the highest-quality compliance support to all 
who use our services. We provide a myriad of 
services, compliance and technology to firms 
across the financial services market, with 
our core provision of regulatory support, the 
lifeblood of thousands of intermediary firms. 
During the past 12 months, understanding and 
implementing the changes necessitated by 
the Senior Managers and Certification Regime 
was a major challenge for advice firms and 
brokers. Equally, 2020 looks certain to herald 
yet more change, with the arrival of, amongst 
other regulatory focusses, the treatment of 
vulnerable clients. 

There will always be policy and regulation 
change, motivated primarily and rightly 
by the desire to properly protect consumers, 
an objective we wholeheartedly support. 
Nonetheless, I would also stress the need for 
the FCA, to strike a proper balance between 
regulation and encouraging a robust and 
successful advice sector. Surveys consistently 
demonstrate that consumers who receive 
independent financial advice are significantly 
better off, financially and mentally, than those 
who do not receive advice. It is, therefore, 
critically important that the FCA avoids 
policies which risk damaging the availability 
of good advice; for example, the funding of 

the FSCS, which currently falls unfairly and 
wholly disproportionately on advisory firms. 
This is damaging the sector and must be 
addressed by the FCA.

Our focus is to ensure that we deliver 
the robust and reliable support needed by 
financial services intermediaries and you may 
be confident that the Group will continue to 
invest in training staff and, where necessary, 
recruiting new talent to help our growth. 
In addition, where appropriate, we will 
expand our range of services and acquire 
new businesses where we see benefit and 
opportunity. One of the keys to our success 
and growth has always been our willingness 
to diversify into new and emerging markets, 
combined with our in-depth understanding of 
how compliance and regulation affect these 
markets and the businesses within them. 

From our Yorkshire base, your Group now 
operates from eight locations across the UK, 
employing over 500 dedicated professionals, 
supporting, at our year end, over 5,800 advisory 
businesses and around 350 financial institutions 
across the UK. They are served by a first-rate 
team of committed, hardworking and specialist 
staff, without whose dedication and positive 
attitude, the success we have achieved would 
not have been possible. Personally, and on 
your behalf, I would like to extend my gratitude 

to them all. Additionally, I would also like 
to thank my fellow Board members and our 
equally dedicated Non-Executive Directors 
for their support and commitment over the 
past 12 months. 

In closing, I am confident of the continued 
future growth, development, and success 
of The SimplyBiz Group over the next 
12 months.

Ken Davy 
Chairman

We have been extremely 
successful in expanding 
the breadth of support 
we deliver to the firms 
we serve.”

See more about our values on page 13
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Joint Chief Executive Officers’ statement 

M
att Tim

m
ins

N
eil Stevens

Expanding our scale, developing 
our platform and increasing 
customer value
Creating a strong and successful future for 
our clients, our staff and our shareholders.

The SimplyBiz Group 
continues to enable better 
outcomes for the retail 
financial services sector.”
Neil Stevens	 Matt Timmins

Highlights for the year
•	 Successful strategic acquisition and 

rapid integration of Defaqto

•	 Significantly expands customer 
scale

•	 Significantly expands the service 
platform

•	 Significantly expands future 
opportunities

•	 Strong progress on software 
development and deployment

•	 Strong growth in value per customer

•	 Strong cost control maintaining 
strong operating margin



Strategic report

7Annual report and accounts 2019  The SimplyBiz Group plc

The SimplyBiz Group is a leading independent 
provider of support services and software to 
financial advisers and financial institutions. 
The Group serves over 5,600 intermediary 
firms and more than 350 financial institutions 
in the UK. 

The Group delivers a platform for intermediary 
firms to run a compliant and successful 
business and enables product providers to 
reach the market more effectively. Our 
unique product data and market insights 
inform the purchase decisions of financial 
advisers and consumers and we enable 
product providers to design and optimise 
higher quality products for their markets. 

Overview
2019 was another significant year for 
SimplyBiz. The strategic acquisition of 
Defaqto, completed in March, instantly 
expanded the Group’s customer base by over 
50% and materially extended our software 
and service platform across all key sectors. 
Defaqto has been a leading research and 
FinTech provider for over 20 years and its 
brand is well known and respected amongst 
financial advisers, product providers and 
consumers. We are delighted to welcome 
these new colleagues into the SimplyBiz Group. 

The Defaqto FinTech platform is used by over 
5,800 advisers from 1,900 intermediary firms 
who were not previously customers of the 
Group and provides independent expert 
ratings of 21,000 financial products and 
funds. These product ratings are licensed by 
250 financial services brands to help them 
communicate product quality to financial 
advisers and consumers. Defaqto has a 
proprietary, scalable and flexible digital platform. 
Its rich database of financial products and 
unique market insights assist with product 
design and inform financial adviser and end 
consumer purchase decisions. 

The acquisition of Defaqto was completed 
through a combination of debt and equity. 
The Group remains confident of its ability to 
repay its borrowings as planned. 

The strategic combination of SimplyBiz and 
Defaqto creates a single FinTech and support 
services Group, which now benefits from a 
significantly increased customer base and an 
extension of the number and range of distribution 
channels. The acquisition has already 
enhanced the Group’s already strong and 
sustainable profit margins. 

The Group has also continued to invest in its 
people and services by developing its compliance 
and technical teams to serve an increasingly 
complex and regulated Intermediary Services 
market, and to extend the range of support 
for its Distribution Channels.

Revenue grew by 24% to £62.8 million, reflecting 
a first time £11.8 million contribution from 
the acquisition of Defaqto since the date of 
acquisition on 21 March 2019, and £0.3 million 
(1%) of organic growth1. Strong growth in our 
core business was offset by the continuing 
softness in employee benefits and a slowdown 
of transactions in our valuations business.

Adjusted EBITDA2 margin increased to a 
strong and stable 27.1% from 22.5% in the 
prior year. 

Divisional performance
Following the acquisition of Defaqto the 
Group now operates as three divisions: 
Intermediary Services, Distribution Channels 
and Research & FinTech. 

Intermediary Services performance
The Intermediary Services division provides 
business services and software to over 3,700 
individual intermediary firms through a 
comprehensive membership model. The 
Group’s members, which includes financial 
advisers, mortgage advisers and consumer 
credit broker firms, conduct regulated 
activities that require that they are 
authorised and regulated by the FCA. The 
member firms pay a monthly subscription 
fee for a core package of services and 
software, and then purchase additional 
services and software licences to suit their 
individual business needs. Revenues in this 
division grew to £24.2 million, (£23.3 million 
in 2018) and contributed 38% of Group 
revenue in the period. Adjusted EBITDA also 
grew to £5.6 million (£5.2 million in 2018). 

Member firms as at 31 December 2019 were 
3,728 (3,726 as at 31 December 2018) and 
revenue from membership fees increased by 
9.4% to £10.3 million. Average income per 
member increased, primarily as a result of 
better penetration of services and bundled 
software to existing members, and by the 
launch of our “Signature” proposition to 
support higher value and larger member 
firms. With an increase in regulation, 
including the preparation for the first stage of 
the Senior Managers and Certification 
Regime (SM&CR), the Group has seen higher 
member engagement in its additional services. 
Additional services income increased 
strongly by 16% to £5.2 million. 

The Group has continued to invest in software 
development following the launch of Centra, 
developed on Defaqto’s software platform, in 
March 2018. Centra delivers a highly efficient 
“one-stop-shop” for financial planning that 
has been designed in consultation with 
our clients. The ongoing adoption and 
development of Centra delivers a key 
technology platform from which to launch 
future services. Furthermore, its integration 
to our third party vendor “back-office” 
software has helped grow software revenues 
strongly by 22% during the year, to £5.1 million.

The Group has invested in developing its 
SaaS employee benefits platform, Zest, over 
the previous three years. While it has secured 
several long-term contracts from well-known 
employer brands in the year, the revenue 
reduction from this non-core business has 
continued from £5.3 million in 2018 to 
£3.6 million in 2019. 
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The core strength of Defaqto lies in both its 
large dual customer base and its management 
team. The SimplyBiz Group had previously 
worked closely with Defaqto during the 18 
months over which it developed its Centra 
software solution, which now serves to bring 
unique and valuable insight to the market.

Market overview
Intermediary firms continue to grow revenue 
as the profession adapts and innovates to 
meet increasing customer demand and the 
need for a broader range of financial 
services. Client numbers are strong for the 
sector as a whole and data from the Office 
for Budget Responsibility (“OBR”) suggests a 
period of rising saving ratios is likely. 

Regulation continues to advance and 2020 
will see the planned introduction of the fifth 
Money Laundering Directive and the 
requirements of SM&CR introduced for all 
solo-FCA regulated firms. The key challenges 
for financial advisers are likely to centre on 
the need to develop their advice and 
business models to meet more complex 
client needs efficiently, while managing 
continued regulatory changes in their 
business. Delays in processing new 
applications at the Financial Conduct 
Authority and a more difficult professional 
indemnity insurance market has increased 
the time and added complexity to our 
recruitment of new member firms from 
networks, but this remains healthy.

Growth in product provider and mortgage 
services income was offset by a 14% 
reduction in income from property valuations, 
due to a UK wide slowdown in the number of 
housing transactions. The overall impact on 
EBITDA was limited to less than £0.1 million 
due to our flexible business operating model.

The Group’s investment business, Verbatim, 
saw revenues grow to £2.3 million from 
£2.2 million (up 7%), in the year.

Research & FinTech performance
Revenues in this division were £11.8 million 
and Adjusted EBITDA was £4.9 million, wholly 
reflecting the strategic acquisition of Defaqto 
on 21 March 2019. There have been no 
allocations of other Group revenues or costs 
to this segment in the year.

The integration of Defaqto into the Group has 
been rapid and successful, with strong 
alignment of culture and objectives achieved 
early in the process. The strength of the 
customer relationships and the widespread 
ethos of delivering excellent service quality in 
Defaqto are highly aligned with that of the 
wider Group. Cross-business working has 
been established, resulting in the design and 
development of new software products and 
an exciting expanded suite of market-insight 
services ready to take to market. 

The financial performance of Defaqto in the 
period since acquisition was strong and fully 
met our expectations.

The Defaqto FinTech platform is used by over 
9,500 users and provides independent 
ratings of 21,000 financial products and 
funds, licensed by 250 financial services 
brands. Defaqto has a proprietary, scalable 
and flexible digital platform, supporting a 
rich database of financial products and 
providing unique information and insights to 
aid consumer and adviser purchase decisions.

Divisional performance continued
Distributions Channels
The Distribution Channels division continues 
to provide a highly effective and efficient 
distribution channel for over 135 financial 
institutions to reach an otherwise fragmented 
intermediary sector. The member firms that 
the Group serves rely on SimplyBiz to provide 
them with relevant and timely information 
about product providers’ services and 
products across the market, collectively 
informing and facilitating better outcomes 
for their businesses and for their clients. The 
product providers achieve greater efficiency 
from our activities in this area and are 
better able to comply with their regulatory 
requirements. Revenues in this division 
totalled £26.8 million (£27.4 million in 2018) 
and contributed 43% of Group revenue in 
the period. 

The Group has continued to build on its 
extensive events programme to cater for the 
expanding needs of both its intermediary 
and product provider customers. As well as 
delivering a significant programme of events 
and seminars in the period, the Group also 
provided a broad range of digital and 
traditional materials to deliver product 
provider brand and product communications 
to its members. The Group’s marketing 
services present product providers with 
access to over 25% of the total retail financial 
service marketplace. Income in the period 
increased by 5% to £7.2 million, from £6.9 
million in FY18. During the year the Group 
also launched its outsourced distribution 
service, which provides product providers 
with an additional efficient distribution 
contact channel for targeted marketing. 

SimplyBiz Mortgages is the UK’s third largest 
mortgage club, with over 1,600 mortgage 
members benefiting from access to a 
dedicated support service and preferred 
products from key lenders. Despite overall 
market conditions, Mortgage Services 
revenues increased by 4% to £6.8 million, as 
a result of higher levels of lending through 
the Group’s mortgage club. Mortgage 
completions increased to over £16 billion. 

Joint Chief Executive Officers’ statement continued
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Product providers are responding as the 
regulator and the market continues to put 
downwards pressure on fees. We have seen, 
and anticipate a continuation of, 
consolidation in the product provider, asset 
manager and platform sectors of the market. 

Market competition has generally increased 
in 2019. Our platform has expanded significantly 
and the Group will serve both its direct 
members, as before, while also serving other 
financial intermediaries in whatever their 
chosen business structure through our 
provision of FinTech software.

Strategic priorities
The significantly increased customer scale 
and extension of our service and software 
platform achieved in 2019 places greater 
emphasis on increasing value from existing 
customers and serving new customers with 
our market leading FinTech services.

Our unique product data and market insights 
will provide a valuable service for product 
providers to comply with regulations and be 
more effective in the market.

The breadth of the Group’s core membership 
and FinTech customers will in turn enable the 
expansion of its Distribution Channels.

Outlook
The Board is confident and optimistic about 
2020. We are guiding to marginally lower 
growth in revenues and EBITDA, particularly 
in employee benefits and valuations. 
Operational gearing will flow through to 
earnings, partly mitigated by a reduction in 
the effective tax rate. No guidance is being 
provided other than for 2020.

Recognising that external challenges facing 
all companies at this moment are still 
developing, the Board expects both headline 
and underlying growth to remain strong.

Neil Stevens and Matt Timmins
Joint Chief Executive Officers
The SimplyBiz Group

1	�  Organic growth is defined as the year on year 
increase in a financial metric, excluding the impact 
of acquisitions. 

2	� Adjusted EBITDA is earnings before interest, tax, 
depreciation, amortisation of intangible assets 
arising on acquisition and operating exceptional 
costs. Adjusted profit before and profit after tax 
exclude operating exceptional costs, exceptional 
finance charges and amortisation of intangible assets 
arising on acquisition. In the current year the 
measures have also been adjusted for the impact of 
adopting IFRS 16. A reconciliation of these metrics to 
GAAP measures is provided in note 9. Adjusted 
earnings per share is calculated based on adjusted 
profit after tax, as shown in note 14.
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Business model

Creating better outcomes 

The Group’s business model creates better outcomes for all stakeholders and 
is customer-led, data-driven and innovative. Its platform is robust and scalable, 
ready for future expansion and growth.

Intermediary Services Division
•	 Membership package

•	 Additional support services

•	 Software

•	 Employee benefits platform

Distribution Channels Division
•	 Marketing Services

•	 Mortgage panel and transaction services

•	 Protection and insurance panel

•	 Investment products

Research & FinTech
•	 Data services for intermediaries and 

product providers

•	 Product research and ratings

•	 Financial planning and research software

•	 Educational content to inform 
decision making

•	 Market insight and analytics

Services deliver better outcomes

•	 Consumers

•	 Financial intermediaries

•	 Employers

•	 Employees

•	Product providers

•	 Shareholders

•	Regulators

Our key relationships
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Relationships
•	 The SimplyBiz Group maintains its reputation of integrity, 

transparency and delivering on its promises. This has 
allowed it to build strong and mutually beneficial 
relationships with consumers, financial intermediaries, 
employers and employees, product providers and regulators.

•	 It has built strong relationships with trade organisations, 
accredited bodies and regulators, which enable it to be 
involved in decisions that improve the retail financial 
services sector and strengthen the services it offers to the 
customers we serve.

•	 The strategic acquisition of Defaqto significantly increased 
both its intermediary and product provider customers.

Expertise
•	 As a leader in its market, the Group employs the best talent in 

the industry and continually develops its people by funding 
training and development opportunities. The Group’s 500+ 
strong team remains amongst the most qualified, expert and 
experienced in its market.

Regulatory environment 
•	 Effective regulation of the financial services industry is essential 

for ensuring good outcomes for consumers. It can also create a 
heavy burden for financial intermediaries and product providers, 
sometimes reducing the time and resources they can spend with 
their clients.

•	 The Group provides the leadership and understanding and 
delivers the practical support and software that enables our 
customers to be compliant with changing regulation while 
maximising their focus on delivering better outcomes for their 
consumers, and a more successful business for our customers.

Thought leadership
•	 The Group is at the forefront of key discussions and ideas 

on regulatory policy. The Group ensure the views of our 
customers are heard by regulators, industry bodies and the 
trade and consumer press.

Software and technology
•	 The SimplyBiz Group delivers leading digital and software 

solutions that enable our customers to provide efficient and 
informed advice to their clients. CENTRA, our unique financial 
planning and advice platform, has been further developed to 
offer more solutions to our customers. The strategic acquisition 
of Defaqto expands our digital platform to over 9,500 advisers. 
We deliver unique data driven insights to product provider 
partners, enabling them to understand product positioning, 
performance and appropriateness for the markets they serve.

What makes SimplyBiz different

For shareholders
•	 The Group maintains a progressive dividend policy paying 

one-third of profits after tax, with the remaining two-thirds 
re-invested in the organic and inorganic growth of the business.

Total dividend

4.26p 
For members
•	 The SimplyBiz Group understands and responds to the 

changing needs of our customers. It is continually expanding 
and improving its product offering to ensure its customers 
are fully prepared for evolving regulation, and they are 
positioned to benefit from changes and opportunities. The 
Group continues to focus on education and continual 
professional development of our customers through its 
extensive programme of events and training.

Training events provided

400+
For employees
•	 The professional, expert and passionate employees of The 

SimplyBiz Group deliver the highest quality of service to our 
customers. The Group continues to invest in the retention 
and development of its staff. During the year the Group 
supported a range of individuals through professional 
qualifications; from new Apprenticeships through to Level 7 
(Masters) qualifications.

For the industry
•	 The Group’s customers are vital in delivering the financial 

wellbeing and security of families and businesses 
throughout the UK. Their success contributes to effective 
markets and better outcomes for society and the economy.

•	 The Group is committed to ensuring the continued success 
and growth of our customers and promoting broader 
access to financial advice and financial education.

How we create value
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Strong market drivers

The market supports continued customer growth and success, creating opportunities 
for the Group to provide the services its customers need as they develop and grow.

Intermediary growth and the move 
to direct authorisation
The intermediary market is growing and 
transitioning to a directly authorised model that 
reduces costs and increases control for business 
owners. The Group’s services are ideally 
positioned to support this transition and provide 
the software and services platform for its 
customers’ ongoing success.

Intermediary businesses have strong 
trading and sound fundamentals
Intermediary revenues and consumer demand is 
increasing. The Group’s business model directly 
benefits from this growth through the 
membership offering.

Increased propensity to outsource
The Directors have observed an increased 
propensity of directly authorised firms to buy 
in services from compliance support providers.

A strong position:
•	 We continually invest in our regulatory 

compliance services, digital platform, knowledge 
and people to provide a comprehensive service 
for our customers. The Group’s authorisation 
support service is market leading.

•	 New services are in direct response to the 
changes in regulation and business needs of 
our customers.

•	 Regulatory delays in the year have reduced 
capacity for businesses transitioning to direct 
authorisation, increasing our take-on time for 
new customers.

A strong position:
•	 The Group is positioned to benefit from 

providing additional support services and 
software to its customers. Continual innovation 
of digital and traditional products presents the 
Group with opportunities to extend its 
customer relationships.

•	 The changes in regulation bring new sectors of 
the market closer to the Group’s core business 
and create new growth opportunities, notably 
the Discretionary Fund Management sector 
in 2019.

A strong position:
•	 The Group continued to invest in its compliance 

teams and infrastructure to ensure that its 
services remained market leading. 

Mortgage market increasing 
intermediation
The mortgage market review in 2014, leading to 
rapid expansion in the Group’s mortgage club and 
transaction services to mortgage lenders.

Increased regulation from 
multiple regulators
The Group has developed and grown its services in 
anticipation of, and in response to, the evolving 
regulatory landscape. This includes numerous 
regulatory reviews, often leading to the introduction 
of new legislation, that affect the way in which 
financial intermediaries conduct business.

Increased competition and “exit” events 
The Directors have observed a more competitive 
environment with more credible choices for 
intermediary firms to operate, and eventually exit 
the sector.

A strong position:
•	 The Group has continued to strengthen and 

develop the mortgage club. 

•	 Combining the Group’s previous surveyor service 
with the 2018 acquisition of Landmark Surveyors 
has enabled it to strengthen capabilities and 
responsiveness in this market, but has added 
exposure to the housing market cycle.

A strong position:
•	 The introduction of MiFID II in 2018 is expected to 

lead to increased use of technology and centralised 
research by intermediaries and was a key driver in 
the development of the Group’s CENTRA software.

•	 The introduction of the General Data Protection 
Regulation led the Group to launch its GDPR Hub to 
existing customers.

•	 The Group continues to develop its products to 
enable its customers to effectively embed Senior 
Managers & Certification Regime (SM&CR).

A strong position:
•	 The Group’s value proposition and services are 

market leading.

•	 Intermediary customers are creating valuable 
businesses, and will want to realise this value at 
a point that is right for their business. 
Consolidator models exist and are developing 
acquisition models that could attract the 
Group’s customers.

•	 The Group has developed its services to provide 
support to customers looking to realise the 
value in their business.

Markets
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The Group’s strong platform of support services and software provides a market leading 
position for future growth. The emphasis for organic growth is through increasing value 
from existing customers and serving new customers with our market leading FinTech 
services and market insights. Our strategy has three core values:

Our strategy

Positioned 
for growth

The Group is bold, leading its customers through 
change and delivering services and software than 
transform their businesses.

Focus in FY19
The new Signature proposition launched, 
providing a bespoke service designed to meet 
the needs of larger advisory and wealth 
management specialists. The Group is able to 
expand its services to a new customer set that 
offers significant growth opportunities.

Our priorities for FY20
The Group’s Signature proposition will 
continue to develop and grow customers.

Customer-led. Data-driven. Innovation.
The Group’s market insights and regulatory 
knowledge enables our customers to maximise 
the benefits from regulatory change, and our 
leadership in services and FinTech software 
ensures they capture the benefits of leading 
technology in their businesses. 

Focus in FY19
The Group launched several new services to 
add value to our customers. It broadened its 
SimplyRefer offering to include later life care 
planning and Lasting Power of Attorney 
services. These new services enabled 
intermediary customers to refer areas of client 
advice that they do not wish – or are not 
qualified to advise upon to a quality partner 
panel. The Group introduced a ‘retirement and 
exit’ service for intermediary customers leaving 
the industry and launched services to support 
advisers to meet the new demands of the 
Senior Managers and Certification Regime 
(“SM&CR”).

Our priorities for FY20
The Group will continue to expand its solutions 
to intermediary customers looking to exit the 
market as well as continuing to grow our core 
offering. We have several enhancements in 
progress to our best in breed adviser system 
(“CENTRA”) which we will also bring to the 
market in 2020. 

The Group’s data informs consumer choice, 
guides financial planning and advice, and 
enables product providers to design and 
distribute better products. Its deep 
understanding of the needs of its customers 
helps it to tailor and develop the right services 
for their businesses as they grow and develop.

Focus in FY19
The Group has developed and delivered a test 
launch of its Insights proposition to our 
product provider partners. This innovative 
solution provides analytics to the product 
manufacturers to better understand 
consumer and intermediary needs, and 
deliver better outcomes. The strategic 
acquisition of Defaqto significantly increases 
the Group’s data and analysis capabilities. 
This has already led to the launch of new 
software services to our intermediary 
customers.

Our priorities for FY20
The Group continues to focus on creating 
value from its data and research by providing 
new services to its product provider 
customers and better equipping its 
intermediary customers with rich data and 
unique insights. 

KEY PERFORMANCE INDICATORS
Revenue (£000)

£62,774k
+23.8%
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Adjusted EBITDA* (£000)

£17,004k
+48.9%
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Adjusted profit after tax* (£000)

£12,378k
+48.1%

17

5,
30

7

18

8,
36

1

19

12
,3
78

*	� A reconciliation of non-GAAP measures presented to the GAAP measures is provided in notes 9 and 14.
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2019 was a transformational 
year for the Group
The high level of revenue visibility and recurring nature 
of revenues give the Directors confidence for 2020.

Financial review

Revenue
Revenue grew by 24% to £62.8 million, reflecting 
an £11.8 million first time contribution from 
the acquisition of Defaqto from 21 March 
2019 and £0.3 million (1%) of organic growth. 
Organic growth is calculated as the year on 
year increase in revenue, excluding the impact 
of the Defaqto acquisition. 

The headline organic growth rate of 1% 
includes strong growth in our core revenue 
streams for membership fees (£0.9 million, 
9%), additional membership services 
(£0.7 million, 16%) and software licence 
income (£0.9 million, 22%). This growth 
is offset by a £1.3 million (14%) reduction 
in valuation services revenues, due to lower 
volumes in line with a subdued housing 
market, and a £1.7 million (32%) reduction in 
Employee Benefit Software revenues, largely 
due to the re-platforming of that business. 

Operating Profit and Adjusted 
EBITDA margin
Operating profit increased by 78% to 
£12.0 million, after exceptional charges of 
£2.0 million (2018: £3.8 million). 

Adjusted EBITDA margin is calculated 
as Adjusted EBITDA (as defined in note 9), 
divided by revenue. Whilst Adjusted EBITDA 
is not a statutory measure, the Board believe 
it is a highly useful measure of the underlying 
trade and operations of the Group, excluding 
one-off and non-cash items.

Adjusted EBITDA margin increased to 27.1% 
(2018: 22.5%) largely as a result of the stronger 
margin revenues from Defaqto. In the organic 
business, margin grew from 22.5% in 2018 
to 23.8%, as the Group was able to offset 
revenue reductions through strong and 
effective cost management and achieving 
good growth in operating margins across 
the core business. 

G
areth H

ague

Operating costs of an exceptional nature
Exceptional operating costs include 
£1.6 million of professional fees in respect of 
the acquisition of Defaqto and £0.4 million of 
termination costs. In addition, £0.9 million of 
costs in respect of the equity raised for the 
transaction, which had been recognised 
within operating costs of an exceptional 
nature in the 2019 half year results, have now 
been charged to the share premium account, 
with the revised treatment deemed to be 
more appropriate. 

Share-based payments
Share-based payment charges of £0.5 million 
(2018: £0.3 million) have been recognised in 
respect of the options issued in the prior 
year, as well as the additional options issued 
in 2019. The increase in the charge reflects 
the full period of issue in 2019 and additional 
schemes issued in H2 2018 and 2019.

Financial income and expense
Finance expense in 2018 included one-off 
charges totalling £1.6 million on early settlement 
of retired debt and share warrants. 

Taxation
The tax charge for the year includes the 
beneficial impact of research and development 
claims submitted in respect of 2018, offset by 
non-deductible costs incurred during the 
acquisition of Defaqto. 
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Earnings per share (“EPS”)
Earnings per share has been calculated based 
on the weighted average number of shares in 
issue in both periods. The diluted weighted 
average number of shares, included in the 
diluted EPS calculation (note 14), has 
increased in 2019 as a result of the required 
equity hurdle in the Management Incentive 
Plan being exceeded (note 29).

Dividends
The Board declared and paid an interim 
dividend of 1.41 pence per share in respect 
of FY19, and is proposing a final dividend of 
2.85 pence per share. The full-year dividend 
of 4.26 pence per share compares to a dividend 
of 3.03 pence per share for the 9 months to 
31 December 2018, post IPO. The final dividend 
will be paid on 4 May 2020, to shareholders 
on the register on 20 March 2020.

The Group will continue to apply its policy of 
paying one-third of adjusted profit after tax 
as a full-year dividend to shareholders. Going 
forward the Group will pay its interim dividend 
equal to one-third of the prior year adjusted 
profit after tax, with the final dividend balancing 
the total amount paid to one-third of the 
current year adjusted profit after tax.

Cash flow and closing net cash
At 31 December 2019 the Group had net debt 
of £27.0 million, as compared to £6.4 million 
of net cash at 31 December 2018, prior to the 
acquisition of Defaqto in March 2019. Net 
debt is calculated as borrowings less cash 
and cash equivalents and amortised 
arrangement fees. Since the acquisition of 
Defaqto, the Group has repaid £7.0 million of 
its Revolving Credit Facility, and finished the 
year with a comfortable Adjusted EBITDA 
to net debt leverage ratio of 1.6 times. 

Free cash flow conversion was 48% for 2019, 
vs 71% in 2018. Whilst free cash flow in the 
organic business remained strong, it was 
lower in 2019 as the cash profile in Defaqto 
is weighted higher to the first quarter of the 
year, which was prior to the acquisition. 

Free cash flow conversion is calculated as net 
cash generated from operating activities, less 
working capital movements, CAPEX, 
development expenditure, corporation tax 
payable and interest as a percentage of 
Adjusted EBITDA. A reconciliation of free cash 
flow is provided in note 9. 

Accounting policies
The Group’s consolidated financial information 
has been prepared in accordance with 
International Financial Reporting Standards 
(“IFRS”) as adopted in the EU. During the year, 
the Group adopted IFRS 16 Leases, using the 
modified retrospective approach, as explained 
further on pages 47 and 48. 

Going concern
On this basis of the Group’s current and 
forecast profitability and cash flows, and 
the availability of committed funding, the 
Directors consider and have concluded that 
the Group will have adequate resources to 
continue in operational existence for the 
foreseeable future. On this basis they 
continue to adopt a going concern basis in 
the preparation of the financial statements.

Principal risks and uncertainties
The principal risks and uncertainties facing 
the Group are set out on pages 16 and 17.

Gareth Hague
Group Finance Director

Financial results
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

Group revenue 62,774 50,686

Expenses (45,046) (39,267)

Impact of IFRS 16 accounting standard* (724) —

Underlying operating expenses (45,770) (39,267)

Adjusted EBITDA 17,004 11,419

Adjusted EBITDA margin % 27.1% 22.5%

Depreciation (286) (256)

Amortisation of development expenditure and software (633) (133)

Adjusted EBIT 16,085 11,030

Depreciation of lease asset (707) —

Operating costs of an exceptional nature (2,009) (3,829)

Impact of IFRS 16 accounting standard* 724 —

Share option charges (512) (320)

Amortisation of other intangible assets (1,579) (124)

Net finance costs (1,158) (2,523)

Profit before tax 10,844 4,234

Taxation (2,218) (1,385)

Profit after tax 8,626 2,849

Adjusted earnings per share (EPS) 13.40p 11.62p

*	� Adoption of IFRS 16 Leases using the modified retrospective approach resulted in a reduction in lease costs recognised 
in underlying expenses, offset by depreciation of the lease asset and finance charges on the lease liability. To provide 
comparable Adjusted EBITDA to 2018, the beneficial impact has been removed in the current year in the Adjusted 
EBITDA calculation. 
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Risk management report

Focussed risk management
The Board is responsible 
for oversight of risks to 
safeguard that the business 
is not exposed to either 
unnecessary risks or 
insufficient management 
of those risks. 

We understand that some risks are inherent 
in our business activities and can relate 
to internal and external strategic threats, 
operational issues, compliance with laws 
and our reporting obligations.

We recognise that not all risks are created 
equal, and that it is both practical and 
appropriate to put in place a system of 
assessing both the likelihood of a risk event 
occurring and also the impact a realised risk 
would have on our operations. Our assessment 
system provides a grading of risks by multiplying 
a value based on the impact of the risk 
by a value based on the likelihood of its 
occurrence and, dependent on the final 
value, they are categorised as minor, 
moderate or major risks.

Principal risks are monitored and overseen 
by our Board and Audit Committee whilst 
oversight of the remaining lower materiality 
rests with our Governance Committee and 
our risk owners. A summary of the current 
principal risks, mitigating actions and 
status is shown below.

This diagram below illustrates examples of how we manage risk across the organisation, this 
is unchanged from 2019 although initial work to integrate Defaqto’s risk management into 
the Group progresses well; further improvements to risk management are planned during 
2020 as part of our continual cycle of improvement:

The Board
•	 Overall responsibility for Group 

risk management

•	 Set risk appetite, impact matrix 
and definitions

•	 Ensure risk management culture 
is embedded

Governance Committee 
•	 Receive reports from business units, review risk 

management activities and compile the Group risk universe

•	 Receive reports from business units and make reports 
and recommendations to the Board/Audit Committee

Audit Committee
•	 Advice and challenge 

to the Board

•	 Requirement for 
internal audit

•	 Review of significant risks

Business units
Accountable for unit-specific risk management and improvements 

  Direct and monitor    Reports for evaluation

Risk description Mitigating actions Impact potential Change

Evolution of the regulatory environment 
Whilst changes in the 
regulatory environment 
can represent a significant 
opportunity to the Group, 
they also pose a risk if any 
activities became regulated 
or prohibited or if the 
Group fails to adapt its 
product offering. 

•	 The Group continually invests in the development of its 
products in order to ensure that they are relevant to the latest 
regulatory requirements.

•	 	Regular reviews of regulatory landscape and commentary are 
completed and reviewed at Board level.

•	 	Income revenues are well diversified.

•	 Regular reviews of perimeter guidance to understand the potential 
for any services of the Group to become regulated activity.

•	 A cross-company working group includes Defaqto in this 
ongoing assessment of regulatory threats.

Moderate
 

The Group is aware of an increased 
regulatory burden on intermediary firms. 
The Group is always looking to develop its 
product offerings to protect itself from this 
risk. The acquisition of Defaqto further 
diversified our offering.
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  No change    Risk reduced    Risk increased

Risk description Mitigating actions Impact potential Change

Key personnel
Loss of any key individual or 
the inability to attract 
appropriate personnel could 
impact on the Group’s ability 
to execute its business 
strategy which could 
negatively impact upon the 
Group’s future performance.

•	 Contractual arrangements and long-term incentive schemes aim 
to secure the services of the Executive Directors. The Group’s 
Remuneration Committee actively considers its employee 
packages to support the attraction and retention of staff.

•	 The Nomination Committee actively reviews succession plans.

Moderate

The Group further strengthened the Board 
composition in 2019 with the recruitment of 
a Senior Independent Non-Executive Director.

Loss of key partners
If the Group’s relationship 
with these partners terminates 
and the Group is unable to 
replace those partners, the 
Group financial condition 
could be adversely affected.

•	 Our revenue streams remain well diversified and we have low 
customer concentration with no single client contributing in 
excess of 1% of Group turnover.

•	 We have a strong programme of engagement with our 
client base.

Low

The Company commissioned independent 
research to understand risks and is strengthening 
its approach yet further.

Data integrity and cyber security
There is a risk to the Group if 
there is unauthorised access 
to or integrity issues with its 
data systems.

•	 The Group conducts regular review of its network security 
arrangements, maintaining as a minimum Cyber Essential 
Plus accreditation.

•	 All staff receive regular training on cyber threats and other data 
loss/integrity risks.

•	 	Access to data is provided only to those individuals with 
a genuine business need.

•	 	Where data is shared external to the Group this is done under 
contractual arrangements.

•	 An independent IT review has been conducted on Defaqto.

Moderate

The Group continues to monitor and respond 
to this threat. The Group’s ICT platform will 
be upgraded to Microsoft Cloud.

Financial shock outside the Group’s control
Uncertain economic 
prospects or a sustained 
period of financial instability 
could result in stagnation in 
the financial services industry 
and therefore in turn on 
the Group.

•	 The Group maintains diversified revenue streams.

•	 The Board regularly reviews the financial markets for trends and 
deploys and amends its resources based on these assessments.

Moderate

The increased stability following the 
completion of the UK’s initial withdrawal 
from the EU is noted; however, an increased 
risk of a second Scottish independence 
referendum, combined with the unknown 
nature of future trade deals, means this risk 
remains under close monitoring. The Board 
is carefully reviewing the emerging risk of 
coronavirus and developing appropriate 
mitigation plans.

Reputational risk
Deterioration in the market 
perception of the Group could 
lead to a loss of business.

•	 The business culture, processes and controls result in a strong 
brand that is monitored regularly by the Board.

Significant
 

The Group maintains a broad control 
framework to ensure brand value. The 
Defaqto brand has strong consumer 
recognition and a strong culture and process in 
place to protect value.

Competition
A risk to the Group that a 
competing company attracts 
its membership through 
alternative service or 
pricing models.

•	 The Board regularly reviews its membership base 
including attrition.

•	 Competitor and wider industry changes are routinely monitored.

•	 The Group benefits from high barriers to entry.

Moderate
 

Attrition of the membership base increased 
in the year; however, a significant portion of 
this was attributed to members leaving the 
industry (for example due to retirement) 
rather than loss to competitors. 

Defaqto integration
The integration of Defaqto 
increases the Group’s scope 
of operational and financial 
control risk.

•	 The Group CEOs have assumed direct leadership of the 
Defaqto business.

•	 The Group’s CFO has established strong financial review 
and reconciliation.

•	 Reporting formats are established and were further improved in 2019.

Moderate New

Defaqto has the same customer types and 
service areas as the Group. 

The Strategic report set out on pages 1 to 17 has been approved by the Board on 9 March 2020.

NM Stevens
Director
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Ken is the Non-Executive 
Chairman and founder of 
The SimplyBiz Group. In 2012, 
Ken celebrated four decades as 
an eminent and respected figure 
in the financial services profession. 

In addition to the many awards 
The SimplyBiz Group has received 
under Ken’s guidance, he has 
personally been awarded several 
outstanding contribution to financial 
services and lifetime achievement 
awards, as well as an Honorary 
Doctorate in Business Administration 
from the University of Huddersfield 
and an Honorary Fellowship of the 
Chartered Insurance Institute.

As Joint CEO, Neil leads all aspects 
of vision and strategy for the Group 
together with Matt Timmins.

Neil joined SimplyBiz as a 
consultant in 2003 before being 
appointed to the Board in early 
2004. He was appointed Joint CEO 
of The SimplyBiz Group in 2010 and 
is the Executive Chairman of Defaqto 
and Verbatim Asset Management. 

He has executive responsibility for 
the operations and governance of 
the Group, with a strong background 
in business delivery and creating 
innovative propositions.

Neil works closely with the UK life, 
pensions and investment industries 
to deliver solutions for advisers 
and has been active in many 
industry forums. 

He has worked as a management 
consultant in the UK and Europe 
and has an engineering degree from 
UCE and an MBA from Manchester 
Metropolitan University.

Matt joined SimplyBiz at its 
inception in 2002 as Marketing 
Director, and was appointed 
Joint Managing Director of the 
Group in May 2010.

He now serves as Joint CEO of 
The SimplyBiz Group, alongside 
Neil Stevens, leading the vision 
and strategy for the Group. He 
has executive responsibility for the 
Sales and Marketing activities of the 
Group, as well as key distribution 
relationships with both insurance 
and investment companies.

Matt runs several of the key 
subsidiaries within the business 
including SimplyBiz Services, 
SimplyBiz Mortgages, Gateway 
Surveying Services, NMBA and 
SimplyBiz Support. Matt is also 
Chairman of Zest, the Group’s 
provider of SAAS technology for 
the auto-enrolment and flexible 
benefits market.

His previous employment includes 
senior roles at GE Capital, Misys 
and DBS Financial Management.

Gareth joined The SimplyBiz 
Group in 2016 as Group Financial 
Controller, managing the finances 
of the Company including key 
financial reporting, before becoming 
Group Finance Director in 2018. 
Prior to joining SimplyBiz, Gareth 
was Head of Financial Reporting at 
Pace plc, a FTSE 250-listed business, 
with annual turnover of $2.6 billion. 
During his five years at Pace, Gareth 
built his experience of working 
within a listed environment. 

Gareth also spent nine years 
at PwC, where he trained as 
a Chartered Accountant of the 
ICAEW. Whilst at PwC, Gareth 
managed audit and transaction 
engagements for listed, private 
equity and private clients across a 
broad range of sizes and industries, 
giving him a breadth of knowledge 
and experience.

Tim worked with The SimplyBiz 
Group as a senior adviser in the 
latter part of 2013, including during 
the firm’s acquisition of the flexible 
benefits and auto-enrolment 
software provider Zest. He is 
currently Chairman of Glenfern, 
bfinance, Alantra (UK), Instinctif 
and Lucid Group and a senior 
adviser to Baird Capital Partners 
Europe and was a founding 
shareholder of Citywire.

Prior to this, Tim was the founder, 
Chairman and Chief Executive of 
Ludgate Group, the international 
public and investor relations 
consultancy. He established 
operations in London, New York, 
Hong Kong, Frankfurt and Mumbai. 
Principal investors included Cinven 
and Baird and the Group was later 
acquired by Interpublic.

In his 25-year career, Tim has 
been a Partner at both KPMG 
and BDO. He played a leading role 
in establishing KPMG’s corporate 
finance team in the North in the 
early 1990s and spent two years 
working for the private equity unit 
in London. Tim established BDO 
Corporate Finance in Leeds in 2003 
and has built the team that delivered 
a track record of notable transactions, 
involving private, public and private 
equity owned companies.

Tim has also managed a subsidiary 
of a regional bank and spent time 
as an independent member of the 
UMIST Ventures credit committee. He 
qualified as a Chartered Accountant 
in 1988 and has a degree in 
Economics and Accountancy 
from Lancaster University.

Gary Hughes qualified as 
a Chartered Accountant at 
Ernst & Young, before moving 
to take up various senior industry 
roles in both the public markets 
and in private equity. Gary is also 
a highly experienced non‑executive, 
having sat on boards of major 
companies in the UK, North America 
and the Middle East. Gary has 
also been a senior adviser at Apax 
Partners and advised at board level 
for a number of its major investments 
across multiple territories.
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Ken is the Non-Executive 
Chairman and founder of 
The SimplyBiz Group. In 2012, 
Ken celebrated four decades as 
an eminent and respected figure 
in the financial services profession. 

In addition to the many awards 
The SimplyBiz Group has received 
under Ken’s guidance, he has 
personally been awarded several 
outstanding contribution to financial 
services and lifetime achievement 
awards, as well as an Honorary 
Doctorate in Business Administration 
from the University of Huddersfield 
and an Honorary Fellowship of the 
Chartered Insurance Institute.

As Joint CEO, Neil leads all aspects 
of vision and strategy for the Group 
together with Matt Timmins.

Neil joined SimplyBiz as a 
consultant in 2003 before being 
appointed to the Board in early 
2004. He was appointed Joint CEO 
of The SimplyBiz Group in 2010 and 
is the Executive Chairman of Defaqto 
and Verbatim Asset Management. 

He has executive responsibility for 
the operations and governance of 
the Group, with a strong background 
in business delivery and creating 
innovative propositions.

Neil works closely with the UK life, 
pensions and investment industries 
to deliver solutions for advisers 
and has been active in many 
industry forums. 

He has worked as a management 
consultant in the UK and Europe 
and has an engineering degree from 
UCE and an MBA from Manchester 
Metropolitan University.

Matt joined SimplyBiz at its 
inception in 2002 as Marketing 
Director, and was appointed 
Joint Managing Director of the 
Group in May 2010.

He now serves as Joint CEO of 
The SimplyBiz Group, alongside 
Neil Stevens, leading the vision 
and strategy for the Group. He 
has executive responsibility for the 
Sales and Marketing activities of the 
Group, as well as key distribution 
relationships with both insurance 
and investment companies.

Matt runs several of the key 
subsidiaries within the business 
including SimplyBiz Services, 
SimplyBiz Mortgages, Gateway 
Surveying Services, NMBA and 
SimplyBiz Support. Matt is also 
Chairman of Zest, the Group’s 
provider of SAAS technology for 
the auto-enrolment and flexible 
benefits market.

His previous employment includes 
senior roles at GE Capital, Misys 
and DBS Financial Management.

Gareth joined The SimplyBiz 
Group in 2016 as Group Financial 
Controller, managing the finances 
of the Company including key 
financial reporting, before becoming 
Group Finance Director in 2018. 
Prior to joining SimplyBiz, Gareth 
was Head of Financial Reporting at 
Pace plc, a FTSE 250-listed business, 
with annual turnover of $2.6 billion. 
During his five years at Pace, Gareth 
built his experience of working 
within a listed environment. 

Gareth also spent nine years 
at PwC, where he trained as 
a Chartered Accountant of the 
ICAEW. Whilst at PwC, Gareth 
managed audit and transaction 
engagements for listed, private 
equity and private clients across a 
broad range of sizes and industries, 
giving him a breadth of knowledge 
and experience.

Tim worked with The SimplyBiz 
Group as a senior adviser in the 
latter part of 2013, including during 
the firm’s acquisition of the flexible 
benefits and auto-enrolment 
software provider Zest. He is 
currently Chairman of Glenfern, 
bfinance, Alantra (UK), Instinctif 
and Lucid Group and a senior 
adviser to Baird Capital Partners 
Europe and was a founding 
shareholder of Citywire.

Prior to this, Tim was the founder, 
Chairman and Chief Executive of 
Ludgate Group, the international 
public and investor relations 
consultancy. He established 
operations in London, New York, 
Hong Kong, Frankfurt and Mumbai. 
Principal investors included Cinven 
and Baird and the Group was later 
acquired by Interpublic.

In his 25-year career, Tim has 
been a Partner at both KPMG 
and BDO. He played a leading role 
in establishing KPMG’s corporate 
finance team in the North in the 
early 1990s and spent two years 
working for the private equity unit 
in London. Tim established BDO 
Corporate Finance in Leeds in 2003 
and has built the team that delivered 
a track record of notable transactions, 
involving private, public and private 
equity owned companies.

Tim has also managed a subsidiary 
of a regional bank and spent time 
as an independent member of the 
UMIST Ventures credit committee. He 
qualified as a Chartered Accountant 
in 1988 and has a degree in 
Economics and Accountancy 
from Lancaster University.

Gary Hughes qualified as 
a Chartered Accountant at 
Ernst & Young, before moving 
to take up various senior industry 
roles in both the public markets 
and in private equity. Gary is also 
a highly experienced non‑executive, 
having sat on boards of major 
companies in the UK, North America 
and the Middle East. Gary has 
also been a senior adviser at Apax 
Partners and advised at board level 
for a number of its major investments 
across multiple territories.

AC Audit Committee 
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Corporate 
governance
The Board is committed by maintaining 
high standards of corporate governance.

CHAIRMAN’S INTRODUCTORY STATEMENT

The Board are committed to ensuring sound governance 
arrangements are embedded across the Company. The 
Board has, since 2018, adopted the Quoted Companies Alliance 
Corporate Governance Code (the “QCA Code”), which it 
believes is the governance framework that is most suitable 
for the Company, its subsidiaries and subsidiary undertakings 
having regard to its strategy as well as its size, nature and 
resources. The Board believes that it does not depart from 
any of the principles of the QCA Code.

We continue to review our approach to governance and how 
the views of stakeholders are represented in our oversight of 
the business. To that end, I will meet with shareholders as 
necessary. Feedback on both operational and governance 
matters from those meetings continues to form part of the 
Board’s agenda.

The Company continues to actively monitor and respond to 
new regulatory and government initiatives relating to governance. 
Where relevant, we share information of our approach to 
and performance against these requirements via the 
Company’s website.

Ken Davy

Corporate governance report

The Board
The Group Board is comprised of three 
Executive Directors and four Non-Executive 
Directors (“NEDs”) (including the Chairman). 
Two of the Non-Executive Directors are 
considered to be independent. The Board 
is satisfied that it has a suitable balance 
between independence and knowledge 
of the business to allow it to discharge its 
duties and responsibilities effectively. In 
January 2019, Gary Hughes, Senior Independent 
Non-Executive Director joined the Board to 
further strengthen the NED profile. Additionally, 
in May 2019, Vicky Williams was formally 
appointed as Group Company Secretary. 

All Board members have clearly defined 
roles and responsibilities. We have articulated 
these roles and responsibilities and have 
clearly documented matters reserved for the 
Board as well as having clear and transparent 
terms of reference for all the Committees of 
the Board. These can be found on the 
Company’s website. 

The Board typically meets eight times 
per annum. Additional meetings are held 
as necessary and during 2019 the Board met 
11 times. Attendance is shown in the table 
opposite. To enable the Board to discharge 
its duties, all Directors receive appropriate 
and timely information prior to these meetings. 
A formal Board programme is agreed before the 
start of each financial year. This is structured, as 
far as possible, to align with the Group’s 
annual financial reporting. 

The Board is responsible for the long-term 
performance of the Group. Specific matters 
are reserved for the Board. These are set out 
on the Company’s website and include Group 
strategy, corporate and capital structures, 
approval of key financial matters (including 
annual and interim results, budgets and 
dividend policy), material contracts and 
Board membership and remuneration. 

The Chairman, aided by the Company 
Secretary, is responsible for ensuring that, 
to inform decision making, Directors receive 
accurate, sufficient and timely information. 
The Company Secretary compiles the Board 
and Committee papers which are circulated 
to Directors prior to meetings. The Company 
Secretary also ensures that any feedback or 
suggestions for improvement on Board papers 
is fed back to management. The Company 
Secretary provides minutes of each meeting 
and every Director is aware of the right to 
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have any concerns minuted and to seek 
independent advice at the Group’s expense 
where appropriate.

The Board Committees
The Board is supported by the Audit, 
Nomination and Remuneration Committees, 
each chaired by one of our Non-Executive 
Directors. Each Committee has access to the 
resources, information and advice that it deems 
necessary, at the cost of the Group, to enable 
the Committee to discharge its duties.

Audit Committee
Name 3 meetings

Ken Davy

Gary Hughes

Tim Trotter

Tim Clarke

The Company has an established Audit 
Committee chaired by Gary Hughes. The 
Group’s external auditor and the Group 
Finance Director are invited to attend the 
Audit Committee meetings. The Audit 
Committee’s primary responsibility is the 
monitoring of the financial integrity of the 
financial statements of the Group including 
compliance with and appropriateness of 
accounting policies. Overall responsibility 
for reviewing and approving the annual 
report and accounts and the half-yearly 
reports remains with the Board. 

The Audit Committee meets at appropriate 
times in the financial reporting and audit 
cycle. The terms of reference of the Audit 
Committee cover issues such as membership 
and the frequency of meetings, together with 
the quorum and right to attend meetings.

Any non-audit services that are to be 
provided by the external auditor are 
reviewed by the Committee in order to 
ensure auditor objectivity and independence. 
The external auditor has the opportunity 
during the Audit Committee meetings to 
meet privately with Committee members 
in the absence of executive management.

The Audit Committee is also responsible 
for reviewing the Company’s procedures for 
the identification, assessment, management 
and reporting of risks and for determining 
the need for an internal audit function 
within the Group. 

Remuneration Committee
Name 3 meetings

Ken Davy

Gary Hughes

Tim Trotter

Tim Clarke

The Remuneration Committee, chaired 
by Tim Clarke, is responsible for developing 
the policy on executive remuneration and to 
set the remuneration packages of individual 
Directors. Although members of the executive 
management are from time to time invited to 
attend the Remuneration Committee, they 
are not permitted to be present during 
the debate or decisions regarding their 
own remuneration.

Nomination Committee
Name 2 meetings

Ken Davy

Gary Hughes

Tim Trotter

Tim Clarke

The Nomination Committee holds the 
primary responsibility of establishing and 
maintaining a formal, rigorous and transparent 
procedure for the appointment of new Directors 
to the Board. The Committee also regularly 
reviews the structure, size and composition 
of the Board as well as succession planning 
and the time commitments needed from 
Non-Executive Directors. The Committee is 
chaired by Tim Trotter. 

Board meeting attendance
The attendance of Directors at Board meetings is indicated in the table below:

Name Jan Feb Mar Apr May Jun Jul Sep Oct Nov Dec Summary

Ken Davy 100%

Matt Timmins 91%

Neil Stevens 100%

Gareth Hague 100%

Tim Trotter 100%

Tim Clarke 91%

Gary Hughes 82%

  Attended	   Did not attend
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Relations with shareholders
The Company engages regularly with 
its shareholders through formal meetings, 
informal communications and stock 
exchange announcements. 

Members of the Group Board (including 
the Joint Chief Executive Officers and the 
Group Finance Director) meet formally with 
institutional shareholders following results 
announcements, presenting Company 
results, articulating strategy and updating 
shareholders on progress. 

The Group is committed to ensuring that 
good relations are nurtured with a range of 
stakeholders both internally and externally. 
Feedback as to how we perform as a Company 
to all our stakeholders is important and we 
try and continue to improve and develop 
systems we have in place.

Risk management and 
internal controls
The Board has ultimate responsibility for 
the Group’s system of internal controls and 
for reviewing their effectiveness. However, 
any such system of internal control can 
only provide reasonable, but not absolute, 
assurance against material misstatement 
or loss. 

The Group has in place a number of controls 
including, but not limited to, risk assessment, 
monitoring, processes, written policies, clear 
organisational structures and reporting lines, 
and regular updates on the performance of 
these controls are provided to the Board 
and the Audit Committee. 

The Group maintains full oversight of the 
Company budget and undergoes a rigorous 
quarterly revaluation process to provide 
a clear view of the Group’s performance 
throughout the financial year. 

The Board considers that the internal controls 
in place are appropriate and effective for the 
Group. At this time the Board is satisfied that 
an internal audit function is not needed at 
this stage of the Company’s development; 
however, this matter is kept under regular 
review by the Audit Committee.

Further information on what the Board does 
to manage risk is set out on pages 16 and 17.

Group culture
The Board is committed to promoting 
a strong ethical and values-driven culture 
throughout the organisation. We are continuing 
to develop and communicate a set of values 
that explain how we are as a company and 
what is important to us.

Our people are at the core of what we 
do. Having a people-oriented ethos, where 
teamwork and commitment are recognised, 
is central to the success of our strategy. 
We pride ourselves on nurturing talent with 
a number of our colleagues being supported 
through professional qualifications and 
work-based training programmes. We also 
believe in supporting young people to succeed 
in financial services and have supported 
a number of apprentices both via direct 
employment and via our New Model Business 
Academy Apprenticeship programme.

We understand that people need to 
enjoy what they do; we recognise those 
who demonstrate our values both informally 
and through recognition schemes. We have 
set policies and procedures in place to ensure 
our colleagues know the standards that are 
expected of them. Where concerns are 
identified, we have formal processes and 
ethics policies in place to investigate and 
address any areas where we consider 
individuals have not acted in an 
appropriate manner.

s172 Companies Act 2006
As a Board we have always taken decisions 
for the long-term and collectively and 
individually our aim is always to uphold 
the highest standard of conduct. Similarly, 
we understand that our business can only 
grow and prosper over the long-term if we 
understand and respect the views and 
needs of our customers, colleagues and the 
communities in which we operate, as well 
as our suppliers, the environment and the 
shareholders to whom we are accountable. 
This is reflected in our business principles. 

Corporate governance report continued

We ensure that the requirements of s172 
Companies Act 2006 are met and the 
interests of our stakeholder groups are 
considered through a combination of 
the following:

•	 standing agenda points and papers 
presented at each Board meeting; 

•	 a rolling agenda of matters to be considered 
by the Board throughout the year, which 
includes a strategy review day, which 
considers the Group strategy for the 
following year, supported by the budget 
for the following year and a medium-term 
financial plan; 

•	 regular scheduled Board presentations 
and reports; for example, investor reports 
on a monthly basis, updates on operational 
matters, Health & Safety updates; and 

•	 regular engagement with our stakeholders. 

Ken Davy
Non-Executive Chairman

The Board is committed to 
promoting a strong ethical 
and values-driven culture 
throughout the organisation.”
Ken Davy
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Audit Committee report

On behalf of the Board, I am pleased to 
present the Audit Committee report for the 
period ended 31 December 2019.

The Audit Committee provides formal and 
transparent arrangements for considering how 
to apply financial reporting and internal control 
principles, and to maintain an appropriate 
relationship with the Company’s auditor. 

The Committee’s role includes monitoring the 
integrity of the financial statements (including 
annual and interim accounts and results 
announcements), reviewing internal control 
and risk management systems, reviewing any 
changes to accounting policies, reviewing and 
monitoring the extent of the non-audit services 
undertaken by the external auditor and advising 
on the appointment of the external auditor.

Members of the Audit Committee
In 2019, Tim Clarke stepped down as Audit 
Committee Chair and was succeeded by me 
in September 2019. The Committee consists 
of three Non-Executive Directors: Tim Trotter, 
Tim Clarke and me as Chairman. Two of the 
Committee members are considered to be 
independent. Ken Davy is also a member but 
is not considered independent because of 
his shareholding in the Group. The Executive 
Directors may attend Committee meetings 
by invitation. 

The Committee met three times during the 
year. The Board considers that the members 
collectively have the balance and skills 
required to discharge their duties effectively. 

Duties
The main duties of the Audit Committee are 
set out in its terms of reference. The main 
items of business considered by the Audit 
Committee during the year included:

•	 review and approval of the FY18 financial 
statements, including the receipt of the 
audit findings;

•	 review and approval of the Committee’s 
terms of reference;

•	 assessment of the Committee’s 
composition and members;

•	 review and approval of the 2019 Interim 
Statement, and recommendation of the 
interim dividend;

•	 review of suitability of the external auditor;

•	 consideration of the external audit report 
and management representation letter;

•	 review of going concern;

•	 review of the risk register, risk 
management and internal control systems;

•	 meeting with the external auditor without 
management present; and

•	 review of ethical conduct of business policies.

Role of the external auditor
The Audit Committee monitors the relationship 
with the external auditor, KPMG LLP, to ensure 
that auditor independence and objectivity are 
maintained. As part of its review the Committee 
monitors the provision of non-audit services by 
the external auditor. During the year we saw a 
change in our lead audit partner as Paul Nichols 
took over the role previously held by Ian 
Beaumont. The breakdown of fees between 
audit and non-audit services is provided in 
note 8 of the Group’s financial statements. 
The non-audit fees primarily relate to works 
completed by KPMG in relation to corporation 
tax computations made in prior years. Clearance 
is given for all non-audit works by the Audit 
Committee Chair in line with our procedures. 
The Audit Committee also assesses the 
auditor’s performance. Having reviewed the 
auditor’s independence and performance, 
the Audit Committee recommends that 
KPMG LLP be re-appointed as the Group’s 
auditor at the next AGM. 

Audit process
The auditor prepares an audit plan for 
the audit of the full year annual report and 
accounts. The audit plan sets out the scope 
of the audit, areas to be targeted and audit 
timetable. This plan is reviewed and agreed 
in advance by the Audit Committee. Following 
the audit, the auditor presented its findings to 
the Audit Committee for discussion. No major 
areas of concern were highlighted by the 

auditor during the year; however, areas of 
significant risk and other matters of audit 
relevance are regularly communicated.

Internal audit
At present the Group does not have an 
internal audit function and the Committee 
believes that management is able to 
derive assurance as to the adequacy and 
effectiveness of internal controls and risk 
management procedures without one.

Risk management and 
internal controls
As described on page 22 of the Corporate 
governance report, the Group has established 
a framework of risk management and internal 
control systems, policies and procedures. The 
Audit Committee is responsible for reviewing 
the risk management and internal control 
framework and ensuring that it operates 
effectively. During the year, the Committee 
reviewed the framework and the Committee 
is satisfied that the internal control systems 
in place are currently operating effectively.

Brexit
The Audit Committee, and the wider Board, 
continues to monitor the uncertainties 
surrounding the UK’s withdrawal from the EU, 
and the potential impacts on the business and 
its stakeholders. The Group has fewer than 10 
employees who may be impacted due to their 
citizenship status and we are working with them 
to ensure that they are supported. Within the 
Risk management report we have highlighted 
the risk that Brexit and an associated financial 
shock could have on the UK economy. The 
Board believes that our diversified and solely 
UK revenue streams, together with regular 
monitoring of the financial markets, provide 
some degree of mitigation. 

Anti-bribery
The Group has in place an anti-bribery 
and anti-corruption policy that sets out 
its zero-tolerance position and provides 
information and guidance to those working 
for the Group on how to recognise and 
deal with bribery and corruption issues. 
The Committee is comfortable that the 
current policy is operating effectively.

Gary Hughes
Chairman of the Audit Committee

Gary Hughes
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Nomination Committee report

I am pleased to present the Nomination 
Committee report for FY19.

The Nomination Committee has delegated 
authority from the Board set out in its written 
terms of reference, available on the Company’s 
website, which are reviewed annually and 
were last updated by the Board in March 2020. 

The Nomination Committee’s primary 
objectives are to:

•	 ensure that a regular, thorough and 
unbiased evaluation is undertaken of 
the structure, size, composition, balance 
of skills, knowledge and experience of 
the Board;

•	 recommend any proposed changes to the 
composition of the Board and to initiate 
and oversee the recruitment process;

•	 ensure the Company’s adherence to 
applicable legal and regulatory 
requirements in relation to the above; and

•	 review the Company’s compliance with 
applicable corporate governance regulations.

The Committee Chairman reports material 
findings and recommendations at the next 
Board meeting and copies of the minutes of 
its meetings are circulated, where 
appropriate, to all Directors.

Membership of the 
Nomination Committee
The Chairman of the Board and the 
Non‑Executive Directors are members of 
the Committee. No individual participates 
in discussion or decision making when 
the matter under consideration relates to 
themselves. The Committee is supported by 
the services of the Company Secretary who 
acts as secretary to the Committee and it has 
full access to the Executive Directors. It is 
empowered to appoint search consultants, 
legal, tax and other professional advisers as 
it sees fit to assist with its work.

Key activities of the Nomination 
Committee during the year
The Committee met twice during the 
year and attendance at those meetings is 
shown on page 21 of the Corporate 
governance report.

Matters considered by the Committee in 
FY19 included the following material items:

•	 assessed the composition of the Board, 
including in relation to Committee 
chairship and membership; 

•	 reviewed the time commitment from 
the Non-Executives and determined this 
was satisfactory; 

•	 agreed the Board effectiveness 
review strategies;

•	 considered and approved the Committee 
report to the 2019 accounts; and

•	 considered and approved the Committee’s 
terms of reference.

Policy on appointments to the Board
Diversity has frequently been debated by 
the Committee and the Board. The Board 
believes that diversity is not limited to 
gender and that a diverse Board will include 
and make good use of differences in the 
skills, geographic location, industry 
experience, background, race, gender and 
other characteristics of the Directors. The 
Board’s view has been and continues to be 
that all appointments to the Board should 
be merit based, assessed against objective 
selection criteria. To avoid impeding any 
deserving candidate from consideration, 
executive search consultants are asked to 
provide candidates from a diverse range of 
backgrounds and that these lists are gender 
neutral. The Board upholds its practice of 
embracing diversity in the widest sense 
and has therefore elected not to set any 
quantitative gender-based targets.

The process of identifying candidates 
for Board appointment commences with 
a review of the current Board composition 
taking into account various factors such as 
qualifications, skills, experience, independence 
and diversity of the existing Directors in 
order to identify any weaknesses.

A person specification is then prepared 
which includes, in the case of Non-Executive 
Director appointments, an estimate of the 
time commitment required. Generally, the 
Committee will engage executive search 
consultants, or consider open advertising, 
to assist in ensuring a comprehensive list 
of potential candidates from a range of 
backgrounds for the Committee’s consideration.

Tim Trotter
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Appointments to the Board 
during FY19
No appointments to the Board have 
been made during the reporting period.

Resignations from the Board 
during FY19
No resignations from the Board have 
occurred during the reporting period.

Talent assessment and 
succession planning
The Committee continues to develop 
succession plans in respect of the Board 
to ensure that there is an ongoing review 
of the skills and experience on the Board. 
The Committee also provides guidance and 
monitors succession plans, talent assessment 
and development plans at senior and 
mid-management level.

A comprehensive programme to 
develop individual development plans for 
key individuals is being further advanced. 
Recognising, developing and retaining talent 
within the Group is essential for the continued 
sustainability of the business and therefore 
this continues to be a key priority for the 
Committee and the wider Board during 2020.

Committee evaluation 
The Committee’s performance is internally 
evaluated by the members of the Committee 
by way of a self-evaluation questionnaire and 
results are considered by the Committee and 
the Board. No significant issues that require 
improvement have been identified and the 
Committee and the Board remain satisfied 
that it operated effectively during the year. 

Evaluation of the composition, 
structure and functioning of the Board
The evaluation of the Board is also carried 
out internally by way of a self-evaluation 
questionnaire. The questionnaire includes 
a focus on Board composition and expertise, 
the Board’s role in setting strategy, its 
understanding of risks facing the Group, 
succession planning and the effectiveness 
of the Board Committees. The Board regards 
the evaluation process as an important way 
to monitor the progress made over the years. 
No significant issues that require improvement 
are highlighted. However, given the increasing 
scale and size of the Group this remains a key 
area of focus and an extensive review of the 
Board composition is underway during 2020.

Independence and re-election to 
the Board
As outlined above, the composition of the 
Board is reviewed annually by the Committee 
to ensure that there is an effective balance 
of skills, experience and knowledge and that 
the Board comprises an appropriate proportion 
of independent Directors on the Board.

I, Tim Trotter, have elected to stand down 
at the Company’s AGM on 27 April 2020 and 
will therefore not be seeking re-election. In 
accordance with best practice, all remaining 
Directors are offering themselves for re-election 
by shareholders at the AGM. Biographical 
information on each of the Directors can 
be found on pages 18 and 19.

Tim Trotter
Chairman of the Nomination Committee
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Directors’ remuneration report

I am pleased to present this Remuneration 
report, which sets out the remuneration 
policy and the remuneration paid to the 
Directors for the period.

As an AIM-listed company, The SimplyBiz 
Group plc is not required under section 420(1) 
of the Companies Act 2006 to prepare a 
Directors’ remuneration report for each 
financial year of the Company. The SimplyBiz 
Group plc makes the following disclosures 
voluntarily. The content of this report is 
unaudited unless stated.

Members of the 
Remuneration Committee 
The Remuneration Committee comprises 
Tim Clarke (Chairman of the Remuneration 
Committee), Gary Hughes and Tim Trotter. 
Under the terms of reference for the 
Remuneration Committee, Ken Davy 
(Group Chairman) attends meetings but 
is not permitted to chair them. 

The Remuneration Committee is responsible 
for determining the remuneration and other 
terms of employment for the Executive 
Directors of The SimplyBiz Group plc. 

Remuneration policy 
The remuneration of Executive Directors 
is determined by the Committee and the 
remuneration of the Chairman and the 
Non-Executive Directors is approved by the 
full Board of Directors. The key objectives of 
the Committee in determining the remuneration 
packages of Executive Directors are: 

•	 the recruitment, retention and incentivisation 
of executive management of the right 
calibre; and 

•	 the alignment of executive management 
pay and shareholder interests.

The remuneration packages of Executive 
Directors comprise the following elements: basic 
salary, benefits, bonus, pension contributions 
and share incentives. Basic salaries for Executive 
Directors are reviewed annually having regard 
to individual performance and market practice. 
In most cases benefits provided to Executive 
Directors comprise health insurance and car 
allowances. Details of emoluments for the 
Directors of The SimplyBiz Group plc are 
set out on page 27. 

Directors’ service contracts
Under the terms of the service agreements in 
place with the Executive Directors, 12 months’ 
written notice must be given by either party 
to terminate that appointment. Under the 
terms of the service agreements in place with 
the Non-Executive Directors, six months’ 
written notice must be given by either party 
to terminate that appointment.

Directors’ emoluments (audited) 
Emoluments of the Directors for the year 
ended 31 December 2019 are shown in the 
table opposite. Related party transactions 
involving Directors are disclosed in note 35. 

Executive bonuses 
Executive Directors are eligible for a 
maximum cash bonus of 30% of base salary 
which becomes payable if certain corporate 
performance targets are met. The Remuneration 
Committee also retains its right to provide 
special discretionary bonuses where 
deemed appropriate. 

Bonuses quoted in the table on page 27 
refer to performance awards based on the 
financial year ended 31 December 2019 
which were paid in January 2020. For the 
financial year ended 31 December 2019 50% 
of the maximum bonus award was triggered 
by the meeting of certain performance criteria. 
The Remuneration Committee believes that 
this is a reasonable situation given the 
financial performance of the Group.

Directors’ interests
Details of the Directors’ shareholdings are 
included in the Directors’ report on page 28.

Tim Clarke

Share options and incentive schemes (audited) 
During the year a number of share option and incentive schemes were created or expanded, each designed to promote the long-term 
improvement in the performance of the Group and a sustained increase in shareholder value. Details of options for Directors who served 
during the year are as follows:

Grant date Term Option price

Matt Timmins SAYE 10,588 shares under option 17 October 2018 3 years £1.70

Gareth Hague SAYE 5,294 shares under option 17 October 2018 3 years £1.70

SAYE 3,417 shares under option 23 October 2019 3 years £1.58

 CSOP 17,647 shares under option 4 April 2018 3 years £1.70

NTA 90,791 shares under option 27 September 2019 19 months £0.01
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Disclosed below are Directors who served during the year who also hold Ordinary Shares in the capital of Simply Biz Limited by way of 
subscription as part of the Group’s Management Incentive Plan (“MIP”).

Name Number and class of share in SimplyBiz Limited subscribed to

Matt Timmins 750 A1 shares

Neil Stevens 750 A1 shares

Sarah Turvey, our former Chief Operating Officer, left Simply Biz in April 2019 as a good leaver under the provisions of the MIP scheme. 
Subject to the MIP scheme rules and to the articles, the number of days that will be deemed to have elapsed from the date of acquisition 
of the A Shares by the Employee to the Date of Cessation as described in article 22.1.2.1. (A) will be treated as 547 days for the purposes 
of calculating the number of Vested A Shares of the Employee. 

MIP
On 4 April 2018, the Group established MIP which invited eligible employees to subscribe for A shares in the Company’s subsidiary 
SimplyBiz Limited. Participants have a put option to sell the A shares to the Company in exchange for Ordinary Shares of the Company at 
any point between three years and ten years after the date of grant, provided that they are still employed (or treated as a good leaver) and 
an equity hurdle is met. If the equity hurdle is achieved, the A shares are convertible into shares of the Company, based on 15% of the value 
created above 105% of the market capitalisation at IPO, subject to a 7.35% dilution cap on the issued share capital at the point of vesting.

During 2019, and as at 31 December 2019, the MIP exceeded the required equity hurdle. Further details can be found in note 29 to the 
financial statements.

Pension contributions (audited) 
During the year, the Group made annual pension contributions for Executive Directors to personal pension schemes as outlined in the table below.

Non-Executive Directors 
The fees of the Non-Executive Directors are determined by the full Board. The Non-Executive Directors are not eligible for bonuses, pension 
benefits or share options.

Directors’ emoluments table (audited)
Employer’s Total Total 

pension emoluments emoluments
Salary Fees Benefits Bonuses 2019 2019 2018

Role Name £000 £000 £000 £000 £000 £000 £000

Non-Executive 
Chairman

Ken Davy 130 — — — — 130 100

Executive Neil Stevens 250 — 7 38 2 297 308

 Matt Timmins 250 — 7 38 2 297 308

 Gareth Hague 160 — — 24 5 189 141

Non-Executive Tim Trotter 65 — —  —  — 65 43

 Tim Clarke 65 — — — — 65 43

Gary Hughes 58 — — — — 58 —

Tim Clarke
Independent Non-Executive Director
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Directors’ report

The Directors present their Directors’ report for The SimplyBiz Group plc for the year ended 31 December 2019.

The SimplyBiz Group plc (the “Company”) is incorporated in England and Wales. The financial statements consolidate the results 
and financial position of the Company and its subsidiary undertakings (the “Group”).

Principal activity
The principal activity of the Group during the year was the provision of intermediary services and distribution channels to the retail 
financial services sector.

Review of business and future developments
The Chairman’s statement (pages 4 and 5), the Joint Chief Executive Officers’ statement (pages 6 to 9) and the Financial review (pages 14 and 15) 
report on the performance of the Group during the year ended 31 December 2019 and its future developments. 

Directors 
The Directors who held office during the year and up to the date of signing this report were as follows:

KE Davy
ML Timmins
NM Stevens
GR Hague
THS Trotter
TP Clarke
G Hughes

Directors’ shareholdings
The beneficial interests of the Directors in the share capital of the Company at 31 December 2019 and 9 March 2020 were as follows:

Percentage
Number of issued 

of Ordinary Ordinary
Shares held Share capital

KE Davy* 30,533,895 31.55%

ML Timmins 1,686,975 1.74%

NM Stevens 1,636,975 1.69%

GR Hague — —

THS Trotter 26,470 0.03%

TP Clarke 8,823 0.01%

G Hughes — —

*	 Includes all shares held in Trusts managed by Ken Davy & Estates where Ken Davy is the sole executor and beneficiary.

Significant shareholders
The Company is informed that, at 9 March 2020, individual registered shareholdings of more than 3% of the Company’s issued share capital 
were as follows:

Percentage
Number of issued 

of Ordinary Ordinary
Shares held Share capital

KE Davy 30,533,895 31.55%

Liontrust Asset Management 10,299,829 10.64%

1798 Volantis 7,099,844 7.34%

FIL Investments International 6,821,599 7.05%

Schroder Investment Management 4,221,964 4.36%

Franklin Templeton Investments 3,947,072 4.08%
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Employees
It is the policy of the Group that all employees shall be given equal opportunities in all areas of employment.

Applications for employment by disabled persons are always fully considered, bearing in mind the abilities of the applicant concerned. 
In the event of members of staff becoming disabled every effort is made to ensure that their employment with the Group continues and 
that appropriate training is arranged. It is the policy of the Group that the training, career development and promotion of disabled persons 
should, as far as possible, be identical to that of other employees.

The Group places considerable value on the involvement of its employees and has continued to keep them involved in matters affecting 
them as employees and on various factors affecting the performance of the Group. This is achieved through processes of communication 
and participation. This involves the provision of information through normal management channels including regular face-to-face briefings 
from the members of the Board. Employees are consulted on a wide range of matters affecting their current and future interests.

Political contributions
Neither the Company nor any of its subsidiaries made any political donations or incurred any political expenditure during the year.

Policy and practice on payment of creditors
It is the policy of the Group to agree terms and conditions for our business transactions with suppliers. The Group seeks to abide by the 
payment terms agreed with suppliers whenever it is satisfied that the supplier has provided the goods or services in line with the agreed 
terms and conditions. Where specific credit terms are not agreed with a supplier, the Group’s policy is to pay to the supplier’s normal terms.

Annual general meeting
The annual general meeting of the Group is to be held on 27 April 2020. The notice of the meeting has been provided to shareholders at the 
back of this report.

Health and safety
The health and welfare of our employees is paramount. We carry out regular health and safety training and assessments for our staff, who 
are predominantly desk based in nature. The Directors receive a monthly health and safety report which includes all areas of risk and RIDDOR 
within the Group.

Disclosure of information to auditor 
The Directors who held office at the date of approval of this Directors’ report confirm that, so far as they are each aware, there is no relevant audit 
information of which the Company’s auditor is unaware, and each Director has taken all the steps that they ought to have taken as a Director 
to make themselves aware of any relevant audit information and to establish that the Company’s auditor is aware of that information. 

Other information
An indication of likely future developments in the business and particulars of significant events which have occurred since the end of the 
financial year have been included in the Strategic report.

Auditor
KPMG LLP has expressed its willingness to continue in office as auditor and a resolution to re-appoint KPMG LLP will be proposed at the 
forthcoming annual general meeting. 

By order of the Board

GR Hague
Director
9 March 2020
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Statement of Directors’ responsibilities in respect of the Strategic report, 
the Directors’ report and the financial statements 

The Directors are responsible for preparing the annual report and the Group and parent company financial statements in accordance with 
applicable law and regulations. 

Company law requires the Directors to prepare Group and parent company financial statements for each financial year. Under the AIM Rules 
of the London Stock Exchange they are required to prepare the Group financial statements in accordance with International Financial Reporting 
Standards as adopted by the European Union (IFRSs as adopted by the EU) and applicable law and they have elected to prepare the parent company 
financial statements in accordance with UK accounting standards and applicable law (UK Generally Accepted Accounting Practice), including 
FRS 101 “Reduced Disclosure Framework”.

Under company law the Directors must not approve the financial statements unless they are satisfied that they give a true and fair view of the 
state of affairs of the Group and parent company and of their profit or loss for that period. In preparing each of the Group and parent company 
financial statements, the Directors are required to: 

•	 select suitable accounting policies and then apply them consistently; 

•	 	make judgements and estimates that are reasonable, relevant, reliable and prudent; 

•	 	state whether they have been prepared in accordance with IFRSs as adopted by the EU; 

•	 assess the Group and parent company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern; and 

•	 	use the going concern basis of accounting unless they either intend to liquidate the Group or the parent company or to cease operations, 
or have no realistic alternative but to do so. 

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the parent company’s 
transactions and disclose with reasonable accuracy at any time the financial position of the parent company and enable them to ensure that 
its financial statements comply with the Companies Act 2006. They are responsible for such internal control as they determine is necessary 
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error, and have general 
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud 
and other irregularities. 

Under applicable law and regulations, the Directors are also responsible for preparing a Strategic report and a Directors’ report that complies 
with that law and those regulations. 

The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the Company’s website. 
Legislation in the UK governing the preparation and dissemination of financial statements may differ from legislation in other jurisdictions.



31Annual report and accounts 2019  The SimplyBiz Group plc

Financial statements

Independent auditor’s report 
to the members of The SimplyBiz Group plc

1.	 Our opinion is unmodified 
We have audited the financial statements of The SimplyBiz Group plc 
(“the Company”) for the year ended 31 December 2019 which 
comprise the consolidated statement of profit and loss and other 
comprehensive income, consolidated and Company statements of 
financial position, consolidated and Company statements of changes 
in equity, consolidated statement of cash flows, and the related 
notes, including the accounting policies in note 2.

In our opinion: 
•	 the financial statements give a true and fair view of the state of the 

Group’s and of the parent Company’s affairs as at 31 December 
2019 and of the Group’s profit for the year then ended; 

•	 the Group financial statements have been properly prepared in 
accordance with International Financial Reporting Standards as 
adopted by the European Union; 

•	 the parent Company financial statements have been properly 
prepared in accordance with UK accounting standards, including 
FRS 101 Reduced Disclosure Framework; and 

•	 the financial statements have been prepared in accordance with 
the requirements of the Companies Act 2006.

Basis for opinion 
We conducted our audit in accordance with International Standards 
on Auditing (UK) (“ISAs (UK)”) and applicable law. Our responsibilities 
are described below. We have fulfilled our ethical responsibilities 
under, and are independent of the Group in accordance with, UK 
ethical requirements including the FRC Ethical Standard as applied to 
listed entities. We believe that the audit evidence we have obtained is 
a sufficient and appropriate basis for our opinion. 

Overview

Materiality:
Group financial 
statements as a whole

£565k (2018: £400k)

4.4% (2018: 5%) of normalised profit 
before tax

Coverage 97% (2018: 92%) of group profit before tax

Key audit matters vs 2018

Recurring risks Impact of uncertainties 
due to Brexit

Revenue recognition

Recoverability of 
goodwill and of the 
parent’s investment in 
subsidiaries 

Event driven New: Identification 
and valuation of 
intangibles assets 
relating to the 
acquisition of Defaqto
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Independent auditor’s report continued
to the members of The SimplyBiz Group plc

2. Key audit matters: our assessment of risks of material misstatement
Key audit matters are those matters that, in our professional judgment, were of most significance in the audit of the financial statements and 
include the most significant assessed risks of material misstatement (whether or not due to fraud) identified by us, including those which had 
the greatest effect on: the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the engagement team. 
These matters were addressed in the context of our audit of the financial statements as a whole, and in forming our opinion thereon and we 
do not provide a separate opinion on these matters.

The risk Our response
The impact of uncertainties 
due to the UK exiting the 
European Union on our audit
Refer to page 17 (principle risks) 
and page 23 (Audit Committee 
Report).

Unprecedented levels of uncertainty: 	
All audits assess and challenge the 
reasonableness of estimates, in particular for 
the Group the recoverability of goodwill and 
valuation of intangible assets relating to the 
acquisition of Defaqto as described below, 
and related disclosures and the 
appropriateness of the going concern basis 
of preparation of the financial statements. All 
of these depend on assessments of the 
future economic environment and the 
Group’s future prospects and performance. 
Brexit is one of the most significant 
economic events for the UK and its effects 
are subject to unprecedented levels of 
uncertainty of consequences, with the full 
range of possible effects unknown. 

We developed a standardised firm-wide approach to the 
consideration of the uncertainties arising from Brexit in 
planning and performing our audits. Our procedures 
included: 

•	 Our Brexit knowledge: We considered the directors’ 
assessment of Brexit-related sources of risk for the 
Group’s business and financial resources compared 
with our own understanding of the risks. We 
considered the directors’ plans to take action to 
mitigate the risks. 

•	 Sensitivity analysis: When addressing the 
recoverability of goodwill and other areas that depend 
on forecasts, we compared the directors’ analysis to 
our assessment of the full range of reasonably possible 
scenarios resulting from Brexit uncertainty and, where 
forecasts cash flows are required to be discounted, 
considered adjustments to discount rates for the level 
of remaining uncertainty. 

•	 Assessing transparency: As well as assessing 
individual disclosures as part of our procedures on the 
recoverability of goodwill and the valuation of 
intangibles assets relating to the acquisition of 
Defaqto we considered all of the Brexit related 
disclosures together, including those in the strategic 
report, comparing the overall picture against our 
understanding of the risks. 

However, no audit should be expected to predict the 
unknowable factors or all possible future implications for 
a company and this is particularly the case in relation 
to Brexit.	

Revenue recognition
Refer to note 2.8 on page 45 
(accounting policy) and note 6 on 
page 53 (financial disclosures).

Revenue recognition risk around the 
period end:
There are a number of different revenue 
streams each of which having different 
performance obligations. The resulting 
diversity creates a risk of processing error, in 
particular revenue not being recognised in 
the correct period. 

In addition, revenue is the most material 
number in the income statement and is 
considered to be the main driver of results 
and as such had a significant impact on the 
allocation of our resource in planning and 
completing the audit. 

Our procedures included: 

•	 Control operation: We assessed the controls in place 
across the business to ascertain whether these are 
designed and implemented effectively.

•	 Test of detail: We assessed whether sales 
transactions one month before the balance sheet date 
were recognised in the correct period by vouching to 
dates services were performed and to subsequent 
cash receipts. 

•	 Test of detail: We corroborated revenue journal 
postings to supporting evidence where the other side 
of the journal was posted to an unexpected account. 

•	 Test of detail: Inspecting a sample of credit notes 
raised post year-end to determine whether they 
related to revenue recognition in the year.
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The risk Our response
Recoverability of goodwill and 
of the parent’s investment in 
subsidiaries 
(Group goodwill £76.0 million; 
2018: £19.6 million) 

(Parent Company investment 
£120.6 million; 2018: 
£68.7 million) 

Refer to notes 2.13 and 2.14 on 
pages 46 and 47 (accounting 
policy) and notes 19 and 20 on 
pages 62 and 63 (financial 
disclosures). 	

Forecast-based valuation 
Goodwill in the Group and the carrying 
amount of the parent Company’s 
investments in subsidiaries is significant and 
for the goodwill it has increased by £56.4 million 
due to the acquisition of Defaqto in the 
current year. The estimated recoverable 
amount of these balances is subjective due 
to the inherent uncertainty involved in 
forecasting and discounting future cash flows. 

The effect of these matters is that, as part of 
our risk assessment for audit planning 
purposes, we determined that the value in 
use of goodwill and the recoverable amount 
of investment in subsidiaries had a high 
degree of estimation uncertainty, with a 
potential range of reasonable outcomes 
greater than our materiality for the financial 
statements as a whole, and possibly many 
times that amount.

Our procedures included: 

•	 Benchmarking assumptions: Compared the Group’s 
assumptions to externally derived data in relation to 
key inputs such as projected economic growth and 
discount rates. 

•	 Sensitivity Analysis: Performed breakeven analysis 
on the assumptions noted above. 

•	 Comparing valuations: Compared the sum of the 
discounted cash flows to the Group’s market 
capitalisation to assess the reasonableness of those 
cash flows. 

•	 Assessing transparency: We assessed whether the 
Group’s and parent Company’s disclosures in relation 
to impairment assessment reflected the risks inherent 
in the recoverable amount of Group goodwill and the 
parent Company’s cost of investment in subsidiaries.

Identification and valuation of 
intangible assets relating to the 
Defaqto Acquisition
(Intellectual property 
£23.6 million; Brands 
£2.9 million)

Refer to note 2.11 on page 46 
(accounting policy) and note 21 
on pages 66 and 67 (financial 
disclosures).

Subjective identification and valuation
The Group acquired Regulus Topco Limited, 
owner of Defaqto Limited, which was a 
material acquisition to the Group. 

The group’s judgements on identification of 
assets as intangible assets or goodwill is 
decisive for the accounting treatment of the 
assets’ carrying values. The effect of these 
judgements could have a material impact on 
the statement of profit and loss. 

Estimation uncertainty exists within the 
valuations in respect of assumptions around 
the relevant discount rates and future cash 
flows. The effect of these matters is that, as 
part of our risk assessment, we determined 
that the valuation of the separately identifiable 
intangible assets, of £26.5m, has a high 
degree of estimation uncertainty, with a 
potential range of reasonable outcomes 
greater than our materiality for the financial 
statements as a whole, and possibly many 
times that amount. 

Our procedures included:

•	 Test of details: We assessed the completeness and 
quantum of intangible assets identified by the Group 
against our own expectations, formed from inspection 
of the due diligence report as well as disclosures 
surrounding the rationale for the transaction. 

•	 Methodology choices: Assessing, using our own 
valuation specialist, the results of the intangible asset 
identification and valuation reports by checking that 
the valuations were in accordance with relevant 
accounting standards and acceptable valuation 
practice. This included an assessment of the competence 
of the valuation expert used by the directors.

•	 Our industry expertise: Challenging the key 
assumptions used in determining the valuation of 
intangible assets acquired, in particular future cash 
flows, customer attrition rates, expected useful lives 
and discount rates (intellectual property) and royalty 
percentages (brand), by comparing them to externally 
derived data and our knowledge of the business and 
the industry. Our own valuation specialists assisted us in 
the assessment of an acceptable range of discount 
rates and challenging each key assumption. We 
assessed the adequacy of adjustments made to the 
valuation as a result of our challenge.

•	 Assessing transparency: Considering the adequacy 
of the Group’s disclosures in respect of the valuation of 
acquisition related intangible assets. 

2. Key audit matters: our assessment of risks of material misstatement continued
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3.	Our application of materiality and an overview of the 
scope of our audit 
Materiality for the Group financial statements as a whole was set at 
£565k (2018: £400k), determined with reference to a benchmark of 
group profit before tax, normalised to exclude this year’s exceptional 
items as disclosed in note 8, of £12.9m (of which it represents 4.4% 
(2018: 5%). 

Materiality for the parent company financial statements as a whole 
was set at £468k (2018: £350k), determined with reference to a 
benchmark of Company total assets of £158.7m, of which it 
represents 0.3% (2018: £92.2m and 0.4%).

We agreed to report to the Audit Committee any corrected or 
uncorrected identified misstatements exceeding £28k, in addition to 
other identified misstatements that warranted reporting on 
qualitative grounds.

Of the group’s 28 (2018: 23) reporting components, we subjected 12 
(2018: 10) to full scope audits for group purposes. For the residual 16 
components, we performed analysis at an aggregated group level to 
re-examine our assessment that there were no significant risks of 
material misstatement within these. 

The work performed on all of the components, including the audit of 
the parent Company, was performed by the group team.

The group team performed procedures on the items excluded from 
normalised group profit before tax of £2m.

Independent auditor’s report continued
to the members of The SimplyBiz Group plc

	� Full scope for Group audit purposes 2019

	 Full scope for Group audit purposes 2018

	 Residual components for 2018 and 2019

	 Normalised PBT 

	 Group materiality

95
+5+I

Normalised PBT 
£12.9m (2018: £8.0m) 

Group Materiality
£565k (2018: £400k)

£565k

Whole 
financial statements 
materiality (2018: £400k)

£468k

Range of materiality at 12 
components (£31k-£468k) 
(2018: £79k to £350k)

£28k
Misstatements reported 
to the audit committee 
(2018: £20k)

Group revenue

Group total assets

97+3+I94+6+I
99+1+I

92+8+I95+5+I
96+4+I

97%
(2018: 92%)

94%
(2018: 95%)

99%
(2018: 96%)

Group profit before tax
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4.	We have nothing to report on going concern
The Directors have prepared the financial statements on the going 
concern basis as they do not intend to liquidate the Company or the 
Group or to cease their operations, and as they have concluded that 
the Company’s and the Group’s financial position means that this is 
realistic. They have also concluded that there are no material 
uncertainties that could have cast significant doubt over their ability 
to continue as a going concern for at least a year from the date of 
approval of the financial statements (“the going concern period”). 

Our responsibility is to conclude on the appropriateness of the 
Directors’ conclusions and, had there been a material uncertainty 
related to going concern, to make reference to that in this audit 
report. However, as we cannot predict all future events or conditions 
and as subsequent events may result in outcomes that are 
inconsistent with judgements that were reasonable at the time they 
were made, the absence of reference to a material uncertainty in this 
auditor’s report is not a guarantee that the Group or the Company 
will continue in operation. 

In our evaluation of the Directors’ conclusions, we considered the 
inherent risks to the Group’s and Company’s business model and 
analysed how those risks might affect the Group’s and Company’s 
financial resources or ability to continue operations over the going 
concern period. The risks that we considered most likely to adversely 
affect the Group’s and Company’s available financial resources over 
this period were: 

•	 The reliance on external debt financing; and 

•	 The impact of Brexit on the UK housing market which would 
directly impact SimplyBiz customers. 

As these were risks that could potentially cast significant doubt on 
the Group’s and the Company’s ability to continue as a going 
concern, we considered sensitivities over the level of available 
financial resources indicated by the Group’s financial forecasts taking 
account of reasonably possible (but not unrealistic) adverse effects 
that could arise from these risks individually and collectively and 
evaluated the achievability of the actions the Directors consider they 
would take to improve the position should the risks materialise. We 
also considered less predictable but realistic second order impacts, 
such as the impact of Brexit and the erosion of customer or supplier 
confidence, which could result in a rapid reduction of available 
financial resources. 

Based on this work, we are required to report to you if we have 
concluded that the use of the going concern basis of accounting is 
inappropriate or there is an undisclosed material uncertainty that 
may cast significant doubt over the use of that basis for a period of at 
least a year from the date of approval of the financial statements. 

We have nothing to report in these respects, and we did not identify 
going concern as a key audit matter. 

 

5.	We have nothing to report on the other information in 
the Annual Report
The directors are responsible for the other information presented in 
the Annual Report together with the financial statements. Our 
opinion on the financial statements does not cover the other 
information and, accordingly, we do not express an audit opinion or, 
except as explicitly stated below, any form of assurance conclusion 
thereon. 

Our responsibility is to read the other information and, in doing so, 
consider whether, based on our financial statements audit work, the 
information therein is materially misstated or inconsistent with the 
financial statements or our audit knowledge. Based solely on that 
work we have not identified material misstatements in the other 
information.

Strategic report and directors’ report 
Based solely on our work on the other information: 

•	 we have not identified material misstatements in the strategic 
report and the directors’ report; 

•	 in our opinion the information given in those reports for the 
financial year is consistent with the financial statements; and 

•	 in our opinion those reports have been prepared in accordance 
with the Companies Act 2006. 

6. We have nothing to report on the other matters on which 
we are required to report by exception 
Under the Companies Act 2006, we are required to report to you if, in 
our opinion: 

•	 adequate accounting records have not been kept by the parent 
Company, or returns adequate for our audit have not been 
received from branches not visited by us; or 

•	 the parent Company financial statements are not in agreement 
with the accounting records and returns; or 

•	 certain disclosures of directors’ remuneration specified by law are 
not made; or 

•	 we have not received all the information and explanations we 
require for our audit.

We have nothing to report in these respects.
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Independent auditor’s report continued
to the members of The SimplyBiz Group plc

7.	 Respective responsibilities 
Directors’ responsibilities 
As explained more fully in their statement set out on page 30, the 
directors are responsible for: the preparation of the financial 
statements including being satisfied that they give a true and fair 
view; such internal control as they determine is necessary to enable 
the preparation of financial statements that are free from material 
misstatement, whether due to fraud or error; assessing the Group 
and, parent Company’s ability to continue as a going concern, 
disclosing, as applicable, matters related to going concern; and using 
the going concern basis of accounting unless they either intend to 
liquidate the Group or the parent Company or to cease operations, or 
have no realistic alternative but to do so. 

Auditor’s responsibilities 
Our objectives are to obtain reasonable assurance about whether the 
financial statements as a whole are free from material misstatement, 
whether due to fraud or error, and to issue our opinion in an auditor’s 
report. Reasonable assurance is a high level of assurance, but does 
not guarantee that an audit conducted in accordance with ISAs (UK) 
will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered 
material if, individually or in aggregate, they could reasonably be 
expected to influence the economic decisions of users taken on the 
basis of the financial statements. 

A fuller description of our responsibilities is provided on the FRC’s 
website at www.frc.org.uk/auditorsresponsibilities. 

8.	The purpose of our audit work and to whom we owe our 
responsibilities
This report is made solely to the Company’s members, as a body, in 
accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our 
audit work has been undertaken so that we might state to the 
Company’s members those matters we are required to state to them 
in an auditor’s report and for no other purpose. To the fullest extent 
permitted by law, we do not accept or assume responsibility to anyone 
other than the Company and the Company’s members, as a body, for 
our audit work, for this report, or for the opinions we have formed.

Paul Nichols (Senior Statutory Auditor) 
for and on behalf of KPMG LLP, Statutory Auditor 
Chartered Accountants 
15 Canada Square, London, E14 5GL 
9 March 2020
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Consolidated statement of profit or loss and other comprehensive income
for the year ended 31 December 2019

Year ended Year ended
31 December 31 December

2019 2018
Note £000 £000

Revenue 6–7 62,774 50,686

Operating expenses 8–11 (49,193) (43,805)

Amortisation of other intangible assets 19 (1,579) (124)

Group operating profit  12,002 6,757

Finance income 12 123 79

Finance costs 13 (1,281) (2,602)

Profit before taxation  10,844 4,234

Taxation 15 (2,218) (1,385)

Profit for the financial year  8,626 2,849

Profit attributable to shareholders:

Owners of the Company 8,547 2,849

Non-controlling interests 79 —

8,626 2,849

Earnings per share – basic 14 9.25p 3.96p

Earnings per share – diluted 14 8.96p 3.94p

There are no items to be included in other comprehensive income in the current year or preceding year.

The accompanying notes form part of the financial statements. 
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31 December 2019 31 December 2018

Note £000 £000 £000 £000

Non-current assets       

Property, plant and equipment 18 454  375  

Lease asset 18 2,653 —

Intangible assets and goodwill 19 106,210 23,137

Deferred tax asset, non-current 27 1,262 61  

Total non-current assets  110,579   23,573

Current assets     

Trade and other receivables 22 11,774  8,712  

Deferred tax asset 27 194  55  

Cash and cash equivalents 23 10,666  13,291  

Cash and cash equivalents – restricted 23 —  545  

Total current assets  22,634   22,603

Total assets  133,213   46,176

Equity and liabilities     

Equity     

Share capital 28 968  765  

Share premium account 28 64,755  36,791  

Other reserves 30 (51,993)  (61,067)  

Retained earnings 55,695 50,081

Equity attributable to the owners of the Company 69,425 26,570

Non-controlling interest  79  —

Total equity  69,504   26,570

Liabilities     

Current liabilities     

Loans and borrowings 25 —  7,433  

Trade and other payables 24 17,195  10,254  

Lease liabilities, current 26 540 —

Current tax liabilities  651  496  

Total current liabilities  18,386   18,183

Non-current liabilities     

Loans and borrowings 25 37,685  —  

Trade and other payables 24 —  725  

Lease liabilities, non-current 26 2,176  —  

Deferred tax liabilities 27 5,462  698  

Total non-current liabilities  45,323   1,423

Total liabilities  63,709   19,606

Total equity and liabilities  133,213   46,176

These financial statements were approved by the Board of Directors on 9 March 2020 and were signed on its behalf by:

GR Hague
Director

The accompanying notes form part of the financial statements.

Consolidated statement of financial position
as at 31 December 2019
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31 December 2019 31 December 2018 (Restated)

Note £000 £000 £000 £000

Non-current assets     

Investments 20 120,572  68,675  

Trade and other receivables 22 25,585 16,871

Total non-current assets  146,157   85,546

Current assets     

Trade and other receivables 22 12,508  6,574  

Cash and cash equivalents 23 58  43  

Total current assets  12,566   6,617

Total assets  158,723   92,163

Equity and liabilities     

Equity attributable to the owners of the Company     

Share capital 28 968  765  

Share premium account 28 64,755  36,791  

Retained earnings  46,970  46,762  

Other reserves  8,281  320  

Total equity  120,974   84,638

Liabilities     

Current liabilities     

Loans and borrowings 25 — 7,433

Trade and other payables 24 44  69  

Total current liabilities  44   7,502

Non-current liabilities     

Loans and borrowings 25 37,685  —  

Deferred tax liabilities 27 20  23  

Total non-current liabilities  37,705   23

Total liabilities  37,749   7,525

Total equity and liabilities  158,723   92,163

Details of the restatement of the prior year balance sheet are included in note 22.

These financial statements were approved by the Board of Directors on 9 March 2020 and were signed on its behalf by:

GR Hague
Director

Company registered number: 09619906

The accompanying notes form part of the financial statements. 

Company statement of financial position
as at 31 December 2019
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Share Share Other Non-controlling Retained Total
capital premium reserves interest earnings equity

£000 £000 £000 £000 £000 £000

Balance at 1 January 2018 10 52,544 (61,387) — 2,982 (5,851)

Total comprehensive income for the year      

Profit for the year — — — — 2,849 2,849

Total comprehensive income for the year — — — — 2,849 2,849

Transactions with owners, recorded directly in equity      

Issue of shares 176 29,826 — — — 30,002

Bonus issue of shares 579 (579) — — — —

Transfer to retained earnings — (45,000) — — 45,000 —

Dividends — — — — (750) (750)

Share option charge — — 320 — — 320

Total contributions by and distributions to owners 755 (15,753) 320 — 44,250 29,572

Balance at 31 December 2018 765 36,791 (61,067) — 50,081 26,570

Balance at 1 January 2019 765 36,791 (61,067) — 50,081 26,570

Total comprehensive income for the year

Profit for the year — — — 79 8,547 8,626

Total comprehensive income for the year — — — 79 8,547 8,626

Transactions with owners, recorded directly in equity

Issue of shares 203 28,909 7,449 — — 36,561

Cost of share issue — (945) — — — (945)

Dividends — — — — (2,933) (2,933)

Deferred tax on share options exceeding profit and loss charge — — 1,113 — — 1,113

Share option charge — — 512 — — 512

Total contributions by and distributions to owners 203 27,964 9,074 — (2,933) 34,308

Balance at 31 December 2019 968 64,755 (51,993) 79 55,695 69,504

The accompanying notes form part of the financial statements. 

Consolidated statement of changes in equity
for the year ended 31 December 2019
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Share Share Other Retained Total
capital premium reserves earnings equity

£000 £000 £000 £000 £000

Balance at 1 January 2018 10 52,544 — 8,740 61,294

Total comprehensive income for the year      

Loss for the year — — — (6,228) (6,228)

Total comprehensive income for the year — — — (6,228) (6,228)

Transactions with owners, recorded directly in equity      

Issue of shares 176 29,826 — — 30,002

Bonus issue of share 579 (579) — — —

Transfer to retained earnings — (45,000) — 45,000 —

Dividends — — — (750) (750)

Share options charge — — 320 — 320

Total contributions by and distributions to owners 755 (15,753) 320 44,250 29,572

Balance at 31 December 2018 765 36,791 320 46,762 84,638

Balance at 1 January 2019 765 36,791 320 46,762 84,638

Total comprehensive income for the year

Profit for the year — — — 3,141 3,141

Total comprehensive income for the year — — — 3,141 3,141

Transactions with owners, recorded directly in equity

Issue of shares 203 28,909 7,449 — 36,561

Cost of share issue — (945) — — (945)

Dividends — — — (2,933) (2,933)

Share options charge — — 512 — 512

Total contributions by and distributions to owners 203 27,964 7,961 (2,933) 33,195

Balance at 31 December 2019 968 64,755 8,281 46,970 120,974

The accompanying notes form part of the financial statements. 

Company statement of changes in equity
for the year ended 31 December 2019
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Year ended Year ended
31 December 31 December

2019 2018
Note £000 £000

Net cash generated from operating activities 31 10,388 6,033

Cash flows from investing activities   

Finance income  123 79

Purchase of property, plant and equipment  (208) (109)

Proceeds from sales of property, plant and equipment 58 —

Development expenditure (2,354) (657)

Acquisitions, net of cash acquired  (38,864) (2,534)

Net cash used in investing activities  (41,245) (3,221)

Cash flows from financing activities   

Finance costs  (1,104) (1,078)

Settlement of share warrant  — (1,193)

Loan repayments made  (31,676) (37,593)

Drawdown of loans  37,500 10,093

Transaction costs related to borrowing  (420) —

Payment of deferred and other consideration (1,130) —

Payment of lease liability  (677) —

Issue of share capital  29,072 30,002

Cost of issuing share capital (945) —

Dividends paid  (2,933) (750)

Net cash generated from/(used in) financing activities  27,687 (519)

Net (decrease)/increase in cash and cash equivalents  (3,170) 2,293

Cash and cash equivalents at start of year  13,836 11,543

Cash and cash equivalents at end of year  10,666 13,836

Operating costs of an exceptional nature, as per note 8, are included in net cash generated from operating activities. Payment of deferred 
and other consideration includes £725,000 of deferred consideration payable for the acquisition of Landmark Surveyors Limited and £405,000 
in respect of the remaining share purchase for Zest Technology Limited. The deferred and other consideration is considered financing in 
nature given the time elapsed since the acquisitions. 

The accompanying notes form part of the financial statements. 

Consolidated statement of cash flows
for year ended 31 December 2019
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1 General information
The SimplyBiz Group plc’s (formerly The SimplyBiz Group Limited) principal activity is that of the provision of compliance, distribution 
and technology services to financial intermediaries and financial institutions. Through the acquisition of Defaqto, the Group has added 
a financial services technology business operating a FinTech platform and providing independent ratings of financial products and funds.

The SimplyBiz Group plc (the “Company”) is a company incorporated and domiciled in the United Kingdom. The address of its registered 
office is The John Smith’s Stadium, Stadium Way, Huddersfield HD1 6PG. The registered number is 09619906. 

2 Accounting policies
2.1 Basis of preparation
This financial information has been prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the 
International Accounting Standards Board and as adopted by the EU (“Adopted IFRS”) and the IFRS Interpretations Committee interpretations 
and in accordance with those parts of the Companies Act 2006 applicable to companies reporting under IFRS.

The parent company accounts have been prepared in accordance with Financial Reporting Standard 101 “Reduced Disclosure Framework” 
(“FRS 101”). In preparing these financial statements, the Company applies the recognition, measurement and disclosure requirements of 
International Financial Reporting Standards as adopted by the EU (“Adopted IFRS”), but makes amendments where necessary in order to 
comply with Companies Act 2006 and has set out below where advantage of the FRS 101 disclosure exemptions has been taken:

•	 certain comparative information as otherwise required by EU-endorsed IFRS;

•	 	disclosure of related party transactions with other wholly owned members of the Group headed by The SimplyBiz Group plc; and

•	 	to prepare a cash flow statement for the Company.

The financial information has been prepared on the historical cost basis except that the following assets and liabilities are stated at their 
fair value: derivative financial instruments and financial instruments classified at fair value through profit or loss.

The financial information is presented in the Company’s presentational and functional currency of Pounds Sterling (“£”), quoted to the 
nearest £1,000 except when otherwise indicated.

The Company applied all standards and interpretations issued by the IASB that were effective as of 31 December 2019. The accounting 
policies set out below have, unless otherwise stated, been applied consistently to all years presented in this financial information.

2.2 Basis of consolidation
The consolidated financial information includes the financial information of The SimplyBiz Group plc and its subsidiary undertakings 
(the “Group”). Subsidiaries are entities controlled by the Group. The Group controls an entity when the Group is exposed to, or has rights 
to, variable returns from its involvement with the entity and its ability to affect those returns through its power to direct the activities of 
the entity. Subsidiaries are fully consolidated from the date on which control commences until the date on which control ceases. 

Under the Companies Act 2006, the Company is exempt from the requirement to present its own statement of profit or loss. 

In the parent company financial statements, investments in subsidiaries are carried at cost less impairment. 

2.3 Adoption of new and revised standards
The following adopted IFRSs have been issued but have not been applied by the Group in these financial statements. Their adoption 
is not expected to have a material effect on the financial statements unless otherwise indicated:

•	 	IFRS 17 ‘Insurance Contracts’ (effective for annual periods beginning on or after 1 January 2021);

•	 	Amendments to References to the Conceptual Framework in IFRSs (effective for annual periods beginning on or after 1 January 2020);

•	 	Amendments to IFRS 3 regarding the definition of a Business (effective for annual periods beginning on or after 1 January 2020); and

•	 	Amendments to IAS 1 and IAS 8 regarding the definition of material (effective for annual periods beginning on or after 1 January 2020).

Beyond the information above, it is not practicable to provide a reasonable estimate of the effect of these standards until a detailed review 
has been completed.

Notes
(forming part of the financial statements)
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Notes continued
(forming part of the financial statements)

2 Accounting policies continued
2.4 Classification of financial instruments issued by the Group
Financial instruments issued by the Group are treated as equity only to the extent that they meet the following two conditions: 

•	 they include no contractual obligations upon the Group to deliver cash or other financial assets or to exchange financial assets or financial 
liabilities with another party under conditions that are potentially unfavourable to the Group; and 

•	 where the instrument will, or may, be settled in the entity’s own equity instruments, it is either a non-derivative that includes no obligation 
to deliver a variable number of the entity’s own equity instruments or is a derivative that will be settled by the entity exchanging a fixed 
amount of cash or other financial assets for a fixed number of its own equity instruments.

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. Where the instrument so classified takes 
the legal form of the entity’s own shares, the amounts presented in the financial statements for called-up share capital and share premium 
account exclude amounts in relation to those shares.

2.5 Non-derivative financial instruments
Non-derivative financial instruments comprise investments in equity and debt securities, trade and other receivables, cash and cash equivalents, 
loans and borrowings and trade and other receivables. 

Trade and other receivables
Trade and other receivables are recognised at fair value, minus expected future losses. A provision for impairment of trade receivables is 
recognised based on lifetime expected losses, but principally comprise balances where objective evidence exists that the amount will not be 
collectible. Such amounts are written down to their estimated recoverable amounts, with the charge being made to operating expenses.

Trade and other payables
Trade and other payables are recognised at fair value. 

Interest-bearing borrowings
Interest-bearing borrowings are recognised initially at fair value less attributable transaction costs. Subsequent to initial recognition, 
interest-bearing borrowings are stated at amortised cost using the effective interest method, less any impairment losses.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on demand and form an integral 
part of the Group’s cash management are included as a component of cash and cash equivalents for the purpose only of the statement of 
cash flows.

Investments
Investments in subsidiaries are carried at cost less impairment.

Amounts owed by/to Group Undertakings (Company only)
Amounts owed by Group undertakings are classed as non-current or current assets depending upon their expected recovery. Amounts due 
to Group undertakings are classified as current liabilities unless specific payment terms are in place. 

2.6 Derivative financial instruments
Derivative financial instruments are recognised at fair value. The gain or loss on remeasurement to fair value is recognised immediately 
in profit or loss. 

2.7 Going concern
The Group business activities, together with the factors likely to affect its future development, its financial position and its financial risk 
management objectives, as well as details of its financial instruments and its exposure to interest, credit and liquidity risk are described 
in note 3.

The Group meets its day-to-day working capital requirements through operating cash flows, overdrafts and bank loan facilities. The Group’s 
forecasts and projections, taking account of reasonably possible changes in trading performance, show that the Group is expected to have 
a sufficient level of financial resources available through facilities agreed and expected to be agreed when these fall due for renewal.

The Group has net current assets of £4,248,000 and net assets of £69,504,000 as at 31 December 2019 (31 December 2018: net current assets 
of £4,420,000 and net assets of £26,570,000). 

On the basis of the Group’s current and forecast profitability and cash flows, the Directors consider and have concluded that the Group will 
have adequate resources to continue in operational existence for the foreseeable future. For these reasons they continue to adopt a going 
concern basis in the preparation of the financial statements. 
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2 Accounting policies continued
2.8 Revenue recognition 
Revenue is recognised by reference to the five-step model set out in IFRS 15. Revenue is recognised when an entity transfers goods or services to a 
customer, measured at the amount to which the entity expects to be entitled. Depending on whether certain criteria are met, revenue is recognised:

•	 over time, in a manner that depicts the entity’s performance; or

•	 	at a point in time, when control of the good or service is transferred to the customer. 

The following specific recognition criteria must also be met before revenue is recognised:

Membership fees
The Group’s membership is a subscription model, with income recognised monthly, on an over time basis, in line with the access to services 
(output method). Where the membership fee includes specific performance obligations, such as regulatory visits, a proportion of the revenue, 
based on the standard price of such services when sold separately, is recognised when the specific service is delivered. 

Additional services
Revenue from other membership services is recognised at the point at which the service is delivered, based on the value agreed with 
the customer. No significant performance obligations exist beyond the delivery of the core service, and therefore income is not recognised 
over time. 

Software licence income and employee benefit software licence and project fees
Revenue from software licence income and fees is recognised over time, in line with the right to access to the software (output method). 
No significant judgements are made to determine the right of access. 

Revenue from software project fees and consulting is recognised on the achievement of specific milestones and performance obligations, 
reflected in the agreement with the customer. The value of revenue recognised is based on the overall value of the contracts and its 
performance obligations. The Group has no long-term projects. 

Marketing Service Agreements and Marketing Licencing
Marketing Service Agreements are provided to third-party financial institutions, and predominately subject to annual contracts. Contracts 
can include a number of individual performance obligations that are recognised separately as the service is delivered. The value of each 
performance obligation is based on internal list prices, relative to the total value of the contract. Where contracts relate to the provision of 
marketing collateral, revenue is recognised over the period of the contract, in line with the support provided to the customer and 
maintenance of the licensed brand (output method).

Asset Management fees
Asset management fees are accrued on an over time basis, by reference to the value of assets under management (output method). 

Mortgage services and insurance panelling
Commission is recognised, in full, following the confirmation of the sale by the third-party provider, who is considered to be the principal, 
of underlying products, predominantly mortgage and insurance-related products. Revenue is recognised at a point in time, on a net basis, 
i.e. only for the commission due to the Group. No significant judgements are involved in the valuation of the commission. No performance 
obligations exist beyond the sale of the product by the third party. 

Valuation services
Revenue is recognised at the point at which the service is delivered to the customer, based on the agreed price. No performance obligations 
exist beyond the provision of the service. No significant judgements are involved in the valuation of the revenues. 

2.9 Research and development expenditure
Research expenditure is recognised as an expense, in profit or loss, in the year in which it is incurred.

Expenditure on development activities is capitalised if the product or process is technically and commercially feasible and the Group intends 
to and has the technical ability and sufficient resources to complete development, if future economic benefits are probable and if the Group 
can measure reliably the expenditure attributable to the intangible asset during its development. Development activities involve a plan or 
design for the production of new or substantially improved products or processes. Other development expenditure is recognised in the 
income statement as an expense as incurred. Capitalised development expenditure is stated at cost less accumulated amortisation and less 
accumulated impairment losses. Amortisation is charged to profit or loss over the estimated useful lives of the assets, which are a range of 
3 to 5 years. 

2.10 Tangible fixed assets
Tangible fixed assets are stated at cost less accumulated depreciation and accumulated impairment losses. 

The Group assesses at each reporting date whether tangible fixed assets (including those leased under a finance lease) are impaired.
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2 Accounting policies continued
2.10 Tangible fixed assets continued
Depreciation is charged to the statement of profit or loss on a straight-line basis over the estimated useful lives of each part of an item 
of tangible fixed assets. Leased assets are depreciated over the shorter of the lease term and their useful lives. Land is not depreciated. 
The estimated useful lives are as follows:

•	 Office equipment	 3–4 years

Depreciation methods, useful lives and residual values are reviewed if there is an indication of a significant change since the last annual 
reporting date in the pattern by which the Company expects to consume an asset’s future economic benefits.

Plant and equipment includes IT equipment and motor vehicles. All lease assets are depreciated over their expected lease period.

2.11 Business combinations
All business combinations are accounted for by applying the acquisition method. Business combinations are accounted for using the 
acquisition method as at the acquisition date, which is the date on which control is transferred to the Group. 

The Group measures goodwill at the acquisition date as:

•	 the fair value of the consideration transferred; plus

•	 	the recognised amount of any non-controlling interests in the acquiree; plus

•	 	the fair value of the existing equity interest in the acquiree; less

•	 	the net recognised amount (generally fair value) of the identifiable assets acquired and liabilities assumed. 

Costs related to the acquisition, other than those associated with the issue of debt or equity securities, are expensed as incurred.

Any contingent consideration payable is recognised at fair value at the acquisition date. If the contingent consideration is classified as 
equity, it is not remeasured and settlement is accounted for within equity. Otherwise, subsequent changes to the fair value of the contingent 
consideration are recognised in profit or loss.

On a transaction-by-transaction basis, the Group elects to measure non-controlling interests which have both present ownership interests 
and are entitled to a proportionate share of net assets of the acquiree in the event of liquidation, either at its fair value or at its proportionate 
interest in the recognised amount of the identifiable net assets of the acquiree at the acquisition date. All other non-controlling interests are 
measured at their fair value at the acquisition date, unless another measurement basis is required. 

2.12 Non-controlling interests
Acquisitions and disposals of non-controlling interests that do not result in a change of control are accounted for as transactions with owners 
in their capacity as owners and therefore no goodwill is recognised as a result of such transactions. The adjustments to non-controlling 
interests are based on a proportionate amount of the net assets of the subsidiary. Any difference between the price paid or received and the 
amount by which non-controlling interests are adjusted is recognised directly in equity and attributed to the owners of the parent.

2.13 Intangible assets
Goodwill 
Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating units or groups of cash‑generating 
units that are expected to benefit from the synergies of the business combination from which it arose. Goodwill is not amortised but is tested 
annually for impairment.

Other intangible assets
Expenditure on internally generated goodwill and brands is recognised in the statement of profit or loss as an expense as incurred.

Other intangible assets that are acquired by the Company are stated at cost less accumulated amortisation and less accumulated 
impairment losses. 

Amortisation
Amortisation is charged to the statement of profit or loss on a straight-line basis over the estimated useful lives of intangible assets. The basis 
for choosing these useful lives is with reference to the year over which they can continue to generate value for the Group. The estimated useful 
lives are as follows:

•	 Brands			  10–15 years

•	 	Intellectual property	 8–15 years

The Company reviews the amortisation year and method when events and circumstances indicate that the useful life may have changed since 
the last reporting date. 

Notes continued
(forming part of the financial statements)
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2 Accounting policies continued
2.13 Intangible assets continued
Software
The cost of implementation of software utilised by the Group is amortised over the useful economic life of the software. 

2.14 Impairment excluding inventories and deferred tax assets
Financial assets (including trade and other receivables)
Financial assets are carried at fair value, less expected future losses.

Non-financial assets
The carrying amounts of the entity’s non-financial assets, other than inventories and deferred tax assets, are reviewed at each reporting date 
to determine whether there is any indication of impairment. If any such indication exists, then the asset’s recoverable amount is estimated. 
The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less costs to sell. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects 
current market assessments of the time value of money and the risks specific to the asset. For the purpose of impairment testing, assets that 
cannot be tested individually are grouped together into the smallest group of assets that generates cash inflows from continuing use that are 
largely independent of the cash inflows of other assets or groups of assets (the “cash-generating unit”). The goodwill acquired in a business 
combination, for the purpose of impairment testing, is allocated to cash-generating units (“CGUs”) that are expected to benefit from the 
synergies of the combination. 

An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its estimated recoverable amount. Impairment losses 
are recognised in profit or loss. Impairment losses recognised in respect of CGUs are allocated first to reduce the carrying amount of any 
goodwill allocated to the units, and then to reduce the carrying amounts of the other assets in the unit (group of units) on a pro rata basis. 

An impairment loss in respect of goodwill is not reversed. 

In respect of other assets, impairment losses recognised in prior years are assessed at each reporting date for any indications that the loss 
has decreased or no longer exists. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the 
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had been recognised. 

2.15 Leases
The Group has applied IFRS 16 using the modified retrospective approach and therefore the comparative information has not been restated 
and continues to be reported under IAS 17 and IFRIC 4.

Policy applicable from 1 January 2019
At inception of a contract, the Group assesses whether a contract is, or contains, a lease. A contract is, or contains, a lease if the contract 
conveys the right to control the use of an identified asset for a period of time in exchange for consideration. To assess whether a contract 
conveys the right to control the use of an identified asset, the Group uses the definition of a lease in IFRS 16. This policy is applied to contracts 
entered into, on or after 1 January 2019. 

Accounting as a lessee
At commencement or on modification of a contract that contains a lease component, the Group allocates the consideration in the contract to 
each lease component on the basis of its relative stand-alone prices. However, for the leases of property the Group has elected not to separate 
non-lease components and account for the lease and non-lease components as a single lease component. 

The Group recognises a right-of-use asset and a lease liability at the lease commencement date. The right-of-use asset is initially measured 
at cost, which comprises the initial amount of the lease liability adjusted for any lease payments made at or before the commencement date, 
plus any initial direct costs incurred and an estimate of costs to dismantle and remove the underlying asset or to restore the underlying asset 
or the site on which it is located, less any lease incentives received. 

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement date to the end of the lease term, 
unless the lease transfers ownership of the underlying asset to the Group by the end of the lease term or the cost of the right-of-use asset reflects 
that the Group will exercise a purchase option. In that case the right-of-use asset will be depreciated over the useful life of the underlying 
asset, which is determined on the same basis as those of property and equipment. In addition, the right-of-use asset is periodically reduced 
by impairment losses, if any, and adjusted for certain remeasurements of the lease liability.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement date, discounted 
using the interest rate implicit in the lease or, if that rate cannot be readily determined, the Group’s incremental borrowing rate. Generally, 
the Group uses its incremental borrowing rate as the discount rate, determined by reference to its current borrowing facilities. 
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2 Accounting policies continued
2.15 Leases continued
Accounting as a lessee continued
Lease payments included in the measurement of the lease liability comprise the following:

•	 	fixed payments, including in-substance fixed payments;

•	 	variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the commencement date;

•	 	amounts expected to be payable under a residual value guarantee; and

•	 the exercise price under a purchase option that the Group is reasonably certain to exercise, lease payments in an optional renewal period 
if the Group is reasonably certain to exercise an extension option, and penalties for early termination of a lease unless the Group is 
reasonably certain not to terminate early. 

The lease liability is measured at amortised cost using the effective interest method. It is remeasured when there is a change in future lease 
payments arising from a change in an index or rate, if there is a change in the Group’s estimate of the amount expected to be payable under 
a residual value guarantee, if the Group changes its assessment of whether it will exercise a purchase, extension or termination option or if 
there is a revised in-substance fixed lease payment. 

When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of the right-of-use asset, 
or is recorded in profit or loss if the carrying amount of the right-of-use asset has been reduced to zero. 

The Group presents right-of-use assets that do not meet the definition of investment property in ‘property, plant and equipment’ and lease 
liabilities on the face of the statement of financial position. 

Short-term leases and leases of low-value assets
The Group has elected not to recognise right-of-use assets and lease liabilities for leases of low-value assets and short-term leases, including 
IT equipment. The Group recognises the lease payments associated with these leases as an expense on a straight-line basis over the lease term. 

Policy applicable before 1 January 2019
In the comparative period, as a lessee, the Group classified leases that transferred substantially all of the risks and rewards of ownership as 
finance leases. When this was the case, the leased assets were measured initially at an amount equal to the lower of their fair value and the 
present value of the minimum lease payments. Minimum lease payments were the payments over the lease term that the lessee was required 
to make, excluding any contingent amounts. Subsequent to initial recognition, the assets were accounted for in accordance with the 
accounting policy applicable to that asset. 

Assets held under other leases were classified as operating leases and were not recognised in the Group’s statement of financial position. 
Payments made under operating leases were recognised in profit or loss on a straight-line basis over the term of the lease. Lease incentives 
received were recognised as an integral part of the total lease expense, over the term of the lease. 

2.16 Taxation
Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the statement of profit or loss, except to the 
extent that it relates to items recognised directly in equity or other comprehensive income, in which case it is recognised directly in equity 
or other comprehensive income. 

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or substantively 
enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes 
and the amounts used for taxation purposes. 

The following temporary differences are not provided for: 

•	 the initial recognition of goodwill; and

•	 the initial recognition of assets or liabilities that affect neither accounting nor taxable profit other than in a business combination.

The amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying amount of assets and 
liabilities, using tax rates enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available against which the temporary 
difference can be utilised. Deferred tax assets and liabilities are offset only if certain criteria are met. 

Notes continued
(forming part of the financial statements)
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2 Accounting policies continued
2.17 Pensions
The pension costs charged in the financial information represent the contributions payable by the Company during the year on the defined 
contribution pension scheme. The assets of the scheme are held separately from those of the Company in an independently administered 
fund. The amounts charged to the statement of profit or loss represent the contributions payable to the scheme in respect of the accounting 
period and represents the full extent of the Company’s liability.

2.18 Dividends
Dividends are recognised when they become legally payable. In the case of interim dividends, this is when declared by the Directors. In the 
case of final dividends, this is when approved by the shareholders at a general meeting.

2.19 Share warrants
Share warrants, which include a requirement to settle the obligation in cash, are reflected as a liability at fair value. Subsequent to initial 
recognition, changes to the carrying amount are recognised in profit or loss. 

2.20 Exceptional items
Exceptional items are those significant items which are separately disclosed by virtue of their size, incidence or nature to enable a full 
understanding of the Group’s underlying financial performance, details of which are disclosed in note 8. 

2.21 Put and call option
Put share options and agreements to forward purchase with non-controlling shareholders are recognised as a liability at the present value 
of the exercise price of the option or of the forward price, using the anticipated-acquisition model. 

Under the anticipated-acquisition method, interests of the non-controlling shareholders, that hold the written put options or forward 
purchase agreements, are derecognised when the financial liability is recognised in liabilities, with the difference reflected in ‘Other equity’. 
Subsequent to initial recognition, changes to the carrying amount are recognised in the profit and loss account.

2.22 Share-based payments
A transaction is accounted for as a share-based payment where the Group receives services from employees, Directors or third parties 
and pays for these in shares or similar equity instruments. 

The Group makes equity-settled share-based payments to certain employees and Directors. Equity-settled share-based schemes are 
measured at fair value (excluding the effect of non-market based vesting conditions) at the date of grant, measured by use of an appropriate 
valuation model. The fair value determined at grant date of the equity-settled share-based payments is expensed on a straight-line basis 
over the period services are received, based on the Group’s estimate of shares that will eventually vest. 

Share options are forfeited when an employee ceases to be employed by the Group unless determined to be a ‘Good leaver’. A ‘Good leaver’ 
is a participant who ceases employment by reason of death, ill-health, disability or at the discretion of the Directors.

The Company grants share options under the share-based schemes directly to employees of its subsidiaries. The Company, over whose share 
options are issued, recognises an increase in the investment in the related subsidiary and a credit to the share-based payment reserve. The 
fair value of the employee service is based on the fair value of the equity instrument granted. 

The Company issued share options to its Members (intermediary customers) in 2018. As the share issue included no future criteria for the 
members to meet, such as remaining a member during the vesting period, no associated share option charge is recognised and the scheme 
is treated as a dilution of shareholders when it vests.

3 Financial instruments and financial risk management
The Company’s principal financial liabilities comprise trade and other payables, borrowings and share warrants. The primary purpose of these 
financial liabilities is to finance the operations. The Company has trade and other receivables and cash that derive directly from its operations. 

Financial assets
The financial assets were as follows:

31 December 31 December
2019 2018
£000 £000

Cash and cash equivalents – unrestricted 10,666 13,291

Cash and cash equivalents – restricted — 545

Trade and other receivables 11,774 8,712

The Directors consider that the carrying amount of all financial assets approximates to their fair value.
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3 Financial instruments and financial risk management continued
Financial liabilities
The financial liabilities were as follows:

31 December 31 December
2019 2018
£000 £000

Trade and other payables 17,195 10,254

Borrowings 37,685 7,433

The Directors consider that the carrying amount for all financial liabilities approximates to their fair value.

Financial risk management
The Company is exposed to interest rate risk, credit risk and liquidity risk. Senior management oversees the management of these risks and 
ensures that the financial risk taking is governed by appropriate policies and procedures and that financial risks are identified, measured and 
managed in accordance with the Company’s policies and risk appetite.

The Board of Directors reviews and agrees the policies for managing each of these risks, which are summarised below.

Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest 
rates. The Company accepts the risk of losing interest on deposits due to interest rate reductions. 

Credit risk
Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract, leading to a financial 
loss. The Company is exposed to credit risk from its operating activities (primarily for trade receivables) and from its financing activities, 
including cash deposits with banks and financial institutions.

Trade receivables
Customer credit risk is managed subject to the Company’s established policy, procedures and control relating to customer credit risk 
management. Credit risk is principally managed through the use of direct debit payments. Outstanding receivables are regularly monitored 
and discussed at executive management and Board level.

The requirement for impairment is analysed at each reporting date. The calculation is based on actual incurred historical data and 
anticipated future losses. The maximum exposure to credit risk at the reporting date is the carrying value of each class of financial assets 
disclosed in note 22. The Company does not hold collateral as security. The Company evaluates the concentration of risk with respect to 
trade receivables as low as there is limited reliance on single, or a few, customers; instead, sales are typically small in size. 

Financial instruments and cash deposits
Credit risk from cash balances with banks and financial institutions is managed in accordance with the Company’s policy. Credit risk with 
respect to cash is managed by carefully selecting the institutions with which cash is deposited.

Liquidity risk
The Company is strongly cash generative and the funds generated by operating activities are managed to fund short-term working capital 
requirements. The Board carefully monitors the levels of cash are sufficient for normal operating requirements. 

The following table details the Company’s remaining contractual maturity for its financial liabilities based on undiscounted contractual payments:

Within 1 year 1 to 2 years 2 to 5 years Over 5 years Total
£000 £000 £000 £000 £000

31 December 2018      

Trade and other payables 3,061 725 — — 3,786

Borrowings 7,433 — — — 7,433

31 December 2019

Trade and other payables 3,776 — — — 3,776

Borrowings — — 37,685 — 37,685

Notes continued
(forming part of the financial statements)
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Financial risk management continued
Capital risk management
The Company manages its capital to ensure that it will be able to continue as a going concern while also maximising the operating potential 
of the business. The capital structure of the Company consists of equity attributable to equity holders of the Company, comprising issued 
capital, reserves and retained earnings as disclosed in the consolidated statement of changes in equity. The Company is not subject to 
externally imposed capital requirements.

4 Critical accounting estimates and judgements
The Company makes certain estimates and assumptions regarding the future. Estimates and judgements are continually evaluated based on 
historical experience and other factors, including expectations of future events that are believed to be reasonable under the circumstances. 
In the future, actual experience may differ from these estimates and assumptions. The estimates and assumptions that have a significant risk 
of causing a material adjustment to the carrying amounts of assets and liabilities are discussed below.

Goodwill
The Group is required to test, on an annual basis, whether goodwill has suffered any impairment. The recoverable amount is determined 
based on value in use calculations. The use of this method requires the estimation of future cash flows and the choice of a discount rate in 
order to calculate the present value of the cash flows. The major source of estimation uncertainty relates to the estimation of future cash 
flows, particularly for the value-in-use calculations for the Defaqto CGU. 

More information, including carrying values and sensitivities in respect of the Defaqto CGU, is included in note 19.

Identification and valuation of other intangible assets
Under IFRS accounting the Group is required to make an assessment of the identifiable intangible assets acquired in a business combination. 
Such an assessment involves the use of judgement, both in the identification of the assets and in the estimation of their value. The major source 
of judgement relates to the initial identification of the assets, due to the interconnected nature of them, particularly for the Defaqto acquisition. 

Further information on the acquisitions made in the current and prior year, and the identification and valuation of other intangible assets, is 
included in note 21.

5 Changes in significant accounting policies
The Group has initially adopted IFRS 16 Leases from 1 January 2019. A number of other new standards are effective from 1 January 2019, 
but they do not have a material effect on the Group’s financial statements. 

IFRS 16 introduced a single, on-balance sheet accounting model for lessees. As a result, the Group, as a lessee, has recognised right-of-use 
assets representing its right to use the underlying asset and lease liabilities representing it obligation to make lease payments. The Group has 
applied IFRS 16 using the modified retrospective approach, under which the cumulative effect of initial application is recognised in retained 
earnings at 1 January 2019. Accordingly, the comparative information presented for 2018 has not been restated – i.e. it is presented, as 
previously reported, under IAS 17 and related interpretations. The details of the change in accounting policy is described below. 

Definition of a lease
Previously, the Group determined at contract inception whether an arrangement was or contained a lease under IFRIC 4 ‘Determining whether 
an arrangement contains a lease’. The Group now assesses whether a contract is or contains a lease based on the new definition of a lease. 
Under IFRS 16, a contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset for a period of time 
in exchange for consideration. 

On transition to IFRS 16, the Group elected to apply the practical expedient to grandfather the assessment of which transactions are leases. 
It applied IFRS 16 only to contracts that were previously identified as a lease. Contracts that were not identified as leases under IAS 17 and 
IFRIC 4 were not reassessed. Therefore, the definition of a lease under IFRS 16 has been applied only to contracts entered into or changed on 
or after 1 January 2019. 
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5 Changes in significant accounting policies continued
As a lessee
The Group leases many assets, including predominately properties and vehicles. As a lessee, the Group previously classified leases as 
operating or finance leases based on its assessment of whether the lease transferred substantially all of the risks and rewards of ownership. 
Under IFRS 16, the Group recognises right-of-use assets and lease liabilities for most leases – i.e. these leases are on-balance sheet. The 
Group has assessed the exemption allowable to low-value assets and considered that no categories of asset meet these criteria. 

The Group presents right-of-use assets that do not meet the definition of investment property in ‘property, plant and equipment’, the 
same line item as it presents underlying assets of the same nature that it owns. The carrying amounts of right-of-use assets are as below:

Plant and
equipment Properties Total

£000 £000 £000

At 1 January 2019 225 343 568

At 31 December 2019 406 2,247 2,653

The Group presents lease liabilities separately on the face of the Balance Sheet. See note 26 for further details. 

Significant accounting policies
The Group’s accounting policy for leases is set out in note 2.15.

The Group has applied judgement to determine the lease term for some lease contracts in which it is a lessee that include renewal options. 
The assessment of whether the Group is reasonably certain to exercise such options impacts the lease term, which significantly affects the 
amount of lease liabilities and right-of-use assets recognised. 

Transition
Previously, the Group classified property leases as operating leases under IAS 17. The leases run for differing periods and some leases include 
options to renew the lease and/or rent-free periods. 

At transition, for leases classified as operating leases under IAS 17, lease liabilities were measured at the present value of the remaining lease 
payments, discounted at the Group’s incremental borrowing rate as at 1 January 2019. Right-of-use assets are measured at an amount equal 
to the lease liability, adjusted by the amount of any prepaid or accrued lease payments.

The Group used the following practical expedients when applying IFRS 16 to leases previously classified as operating leases under IAS 17:

•	 excluded initial direct costs from measuring the right-of-use asset at the date of initial application; 

•	 	used hindsight when determining the lease term if the contract contains options to extend or terminate the lease; and

•	 applied a single discount rate to a portfolio of leases with reasonably similar characteristics.

On transition to IFRS 16, financial commitments of £1,246,000 as at 31 December 2018, previously disclosed, were considered to not meet 
the IFRS 16 criteria and therefore not recognised as right-of-use assets. 

Impacts on financial statements
As a result of initially applying IFRS 16, in relation to the leases that were previously classified as operating leases, the Group recognised 
£568,000 of right-of-use assets and £568,000 of lease liabilities, after deduction of £5,000 discounting impact at the incremental borrowing 
rate of 3.1%. On acquisition of Defaqto the Group recognised £206,000 of right-of-use assets and lease liabilities on the opening balance sheet.

Notes continued
(forming part of the financial statements)
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6 Revenue
The total revenue for the Group has been derived from its principal activity: the provision of intermediary services and distribution channels 
to the retail financial services sector. Through the acquisition of Defaqto, the Group has added a financial services technology business operating 
a FinTech platform and providing independent ratings of financial products and funds. All the revenue relates to trading undertaken in the UK, 
except for less than £0.2 million in Defaqto Nordic.

In the following table, revenue is disaggregated by major product/service lines and timing of revenue recognition:

Year ended Year ended
31 December 31 December

2019 2018
Major product/service lines £000 £000

Rendering of services 44,997 35,756

Commission 11,312 10,786

Licence income 6,465 4,144

Total 62,774 50,686

Year ended Year ended
31 December 31 December

2019 2018
Timing of transfer of goods or services £000 £000

Products and services transferred at a point in time 30,371 31,834

Products and services transferred over time 32,403 18,852

Total 62,774 50,686

7 Segmental information
During the year, the Company was domiciled in the UK and as such substantially all revenue is derived from external customers in the 
United Kingdom. Since the acquisition of Defaqto, the Group has an operation in Norway, which is wholly immaterial to the Group’s revenues. 

Subsequent to the acquisition of Defaqto, the Group has updated its segmental reporting assessment and now has three operating 
segments, which are considered to be reportable segments under IFRS. The three reportable segments are: 

•	 Intermediary Services;

•	 	Distribution Channels; and

•	 	Research & FinTech.

Intermediary Services provides compliance and regulation services to individual financial intermediary Member Firms, including directly 
authorised IFAs, directly authorised mortgage advisers, workplace consultants and directly authorised consumer credit brokers. 

Distribution Channels provides marketing and promotion, product panelling and co-manufacturing services to financial institutions. 
This division of the Group also undertakes survey panelling and surveying work for mortgage lenders. 

The Research & FinTech segment provides a FinTech platform for over 9,000 users, across 3,300 firms and providing independent ratings 
of 21,000 financial products and funds, licensed by 250 brands.

The reportable segments are derived on a product/customer type basis. Management have applied their judgement on application of IFRS 8, 
with operating segments reported in a manner consistent with the internal reporting produced to the chief operating decision makers (‘CODM’). 
The chief operating decision makers are deemed to be the Joint CEOs. No aggregation of operating segments has occurred.

Segmental information is provided for Adjusted EBITDA, which is the measure used when reporting to the CODM. 
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7 Segmental information continued
The tables below present the segmental information. 

Intermediary Distribution Research &
Services Channels  FinTech Group

Year ended 31 December 2019 £000 £000 £000 £000

Revenue 24,153 26,838 11,783 62,774

Adjusted operating expenses, before amortisation and depreciation (18,513) (20,349) (6,908) (45,770)

Adjusted EBITDA 5,640 6,489 4,875 17,004

Operating costs of an exceptional nature (2,009)

Amortisation of other intangible assets (1,579)

Amortisation of development costs and software (633)

Depreciation (286)

Depreciation of lease asset (707)

Beneficial impact of IFRS 16 adoption 724

Share option charges (512)

Operating profit 12,002

Intermediary Distribution Research &
Services Channels  FinTech Group

Year ended 31 December 2018 £000 £000 £000 £000

Revenue 23,329 27,357 — 50,686

Adjusted operating expenses, before amortisation and depreciation (18,135) (21,132) — (39,267)

Adjusted EBITDA 5,194 6,225 — 11,419

Operating costs of an exceptional nature (3,829)

Amortisation of other intangible assets (124)

Amortisation of development costs and software (133)

Depreciation (256)

Depreciation of lease asset —

Share option charges (320)

 Operating profit 6,757

In determining the trading performance of the operating segments central costs are allocated based on the divisional contribution of revenue 
to the Group. 

The statement of financial position is not analysed between the reporting segments for management and the chief operating decision makers 
consider the Group statement of financial position as a whole. 

No customer has generated more than 10% of total revenue during the year covered by the financial information. 

Notes continued
(forming part of the financial statements)
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8 Operating profit
Operating profit for the year has been arrived at after charging:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Depreciation of tangible assets – owned 286 256

Depreciation of lease assets 707 —

Payments in respect of operating leases — 4,760

Research expenditure 472 161

Operating costs of exceptional nature:  

Fees in relation to IPO process — 3,622

Restructuring costs — 77

Professional fees for acquisitions 1,621 130

Loss of office expense 388 —

2,009 3,829

Auditor’s remuneration:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Audit of these financial statements 220 90

Amounts receivable by the Company’s auditor and its associates in respect of:   

Audit of financial statements of subsidiaries of the Company 92 45

Taxation compliance services — 40

Tax advice — 150

Other assurance services — 190

Other assurance services and tax advice in the prior year mainly related to the IPO process.

Operating costs of exceptional nature
Professional fees for acquisitions relate to the purchase of Defaqto in 2019, and Landmark Surveyors in 2018. Loss of office expense relates to 
the redundancy of a senior employee (see note 35) and restructuring costs in 2018 relates to a programme of restructuring in a single legal 
entity. Fees in relation to the IPO process include professional fees incurred on listing on AIM in April 2018. 
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9 Reconciliation of GAAP to non-GAAP measures
The Group uses a number of “non-GAAP” figures as comparable key performance measures, as they exclude the impact of one-off items that 
are not considered part of ongoing trade. Amortisation of other intangible assets has been excluded on the basis that it is a non-cash amount, 
relating to acquisitions in the current and prior periods. The Group’s “non-GAAP” measures are not defined performance measures in IFRS. 
The Group’s definition of the reporting measures may not be comparable with similar titled performance measures in other entities.

Adjusted EBITDA is calculated as follows:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Operating profit 12,002 6,757

Add back:  

Depreciation (note 18) 286 256

Depreciation of lease asset (note 18) 707 —

Other intangible asset amortisation (note 19) 1,579 124

Amortisation of development costs and software (note 19) 633 133

EBITDA 15,207 7,270

Add back:

IFRS 16 impact (724) —

Share option charges 512 320

Operating costs of exceptional nature (note 8) 2,009 3,829

Adjusted EBITDA 17,004 11,419

The impact of applying IFRS 16 using the modified retrospective approach was to reduce the charge for operating leases in the profit and loss 
account by £724,000 for 2019. For the current year only, this benefit has been deducted within the calculation of Adjusted EBITDA, to provide 
comparability to the prior year. Operating costs of an exceptional nature have been excluded as they are not considered part of the 
underlying trade. 

Adjusted profit before tax is calculated as follows:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Profit before tax 10,844 4,234

Add back:  

Operating costs of exceptional nature (note 8) 2,009 3,829

Finance costs of exceptional nature — 1,635

Impact of IFRS 16 accounting, net of depreciation 16 —

Amortisation of other intangible assets (note 19) 1,579 124

Share option charges 512 320

Adjusted profit before tax 14,960 10,142

The impact of IFRS 16 accounting, net of depreciation is the offset of the beneficial impact of reducing lease charges in the profit and loss 
account, and the depreciation of lease assets and finance charge on the lease liability.

Notes continued
(forming part of the financial statements)
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9 Reconciliation of GAAP to non-GAAP measures continued
Finance costs of an exceptional nature in 2018 represent the one-off costs incurred on settlement of the previous loan facility and associated 
share warrant, including the accelerated release of capitalised arrangement fees.

Adjusted profit after tax is calculated as follows:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Profit after tax 8,626 2,849

Add back:  

Operating costs of exceptional nature (note 8) 2,009 3,829

Finance costs of exceptional nature, net of tax — 1,324

Impact of IFRS 16 accounting, net of depreciation and tax 13 —

Amortisation of other intangible assets (note 19), net of deferred tax credit 1,306 100

Share option charges, net of deferred tax credit 424 259

Adjusted profit after tax 12,378 8,361

Free cash flow conversion is calculated as follows: 

Year ended Year ended
 31 December 31 December
 2019 2018
 £000 £000

Net cash generated from operating activities 10,388 6,033

Adjusted for:  

Operating costs of exceptional nature (note 8) 2,009 3,829

Finance income 123 79

Finance costs (1,104) (1,078)

Purchase of property, plant and equipment (208) (109)

Proceeds from sale of property, plant and equipment 58

Payment of lease liability (677) —

Development expenditure (2,354) (657)

Free cash flow 8,235 8,097

Adjusted EBITDA (as above) 17,098 11,419

Free cash flow conversion 48% 71%
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10 Staff numbers and costs
The average number of persons employed by the Group (including Directors) during the year, analysed by category, was as follows:

Number Number
of employees of employees
Year ended Year ended

31 December 31 December
2019 2018

Directors 7 7

Operational 543 410

 550 417

The aggregate payroll costs of these persons were as follows:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Wages and salaries 21,681 18,533

Social security costs 2,637 2,103

Share-based payment awards 512 320

Contributions to defined contribution plans 1,833 563

 26,663 21,519

11 Remuneration of key management personnel
Key management personnel represent those personnel who hold a statutory directorship in The SimplyBiz Group for the period whilst they 
hold the statutory directorship. Further details are included in the Remuneration report on pages 26 and 27. Further information on the 
Directors’ remuneration and benefits are as follows:

Year ended Year ended
31 December 31 December

2019 2018
£000 £000

Wages and salaries 1,091 1,130

Share-based payments 179 112

Social security costs 139 156

Pension costs 9 7

 1,418 1,405

12 Finance income
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

Bank interest receivable 123 79

 123 79

Notes continued
(forming part of the financial statements)
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13 Finance expense
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

Interest payable on financial liabilities at amortised cost 1,249 967

Finance charge on lease liability 32 —

Fair value loss on financial instruments — 345

Accelerated arrangement fees on settlement of previous loan — 775

Accelerated implied interest charge on settlement of previous loan — 515

 1,281 2,602

14 Earnings per share
Year ended Year ended

31 December 31 December
Basic earnings per share 2019 2018

Profit attributable to equity shareholders of the parent (£000) 8,547 2,849

Weighted average number of shares in issue 92,386,063 71,974,191

Basic profit per share (pence) 9.25 3.96

Year ended Year ended
31 December 31 December

Diluted earnings per share 2019 2018

Profit attributable to equity shareholders of the parent (£000) 8,547 2,849

Weighted average number of shares in issue 92,386,063 71,974,191

Diluted weighted average number of shares and options for the year 2,973,289 369,892

 95,359,352 72,344,083

Diluted profit per share (pence) 8.96 3.94

During 2019 and as at 31 December 2019, the Management Incentive Plan (“MIP”), as described in note 29, exceeded the required equity hurdle. 
Management have therefore assumed that the equity hurdle will be achieved at the end of the vesting period, increasing the number of 
diluting share options.

As at 31 December 2019, 3,390,604 options issued to Members (intermediary customers) were less than the share price, making them “in the 
money”. They have therefore been included in the diluted weighted average number of shares above.

An adjusted EPS has been calculated below based on the adjusted profit after tax, which removes one-off items not considered to be part of 
underlying trading. 

Year ended Year ended
31 December 31 December

Adjusted basic earnings per share 2019 2018

Adjusted profit after tax (note 9) (£000) 12,378 8,361

Weighted average number of shares in issue 92,386,063 71,974,191

Adjusted earnings per share (pence) 13.40 11.62
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15 Taxation
Year ended Year ended Year ended Year ended

31 December 31 December 31 December 31 December
2019 2019 2018 2018
£000 £000 £000 £000

Current tax     

Current tax on income for the year 2,532 1,574  

Adjustments in respect of prior years (37) (189)  

Total current tax 2,495  1,385

Deferred tax (note 27)   

Origination and reversal of timing differences (277) —  

Total deferred tax (277)  —

Total tax 2,218  1,385

£1,113,000 of deferred tax has been recognised directly in equity.

Analysis of current tax recognised in profit or loss
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

UK corporation tax 2,532 1,574

Adjustment in respect of prior years (37) (189)

Total current tax recognised in statement of profit or loss 2,495 1,385

Reconciliation of effective tax rate
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

Profit for the year 8,626 2,849

Total tax charge 2,218 1,385

Profit before taxation 10,844 4,234

Tax using the UK corporation tax rate of 19.0% (2018: 19.0%) 2,060 804

Non-deductible expenses 218 889

Allowable development expenditure — (119)

Change in deferred tax rate (32) —

Share options 9 —

Adjustments in respect of prior year (37) (189)

Total tax charge included in profit or loss 2,218 1,385

Changes affecting the future tax charge
A reduction in the UK corporation tax rate to 18% (effective 1 April 2020) was substantively enacted on 26 October 2015, and an additional 
reduction to 17% (effective 1 April 2020) was substantively enacted on 6 September 2017. This is expected to reduce the Group’s future current 
tax accordingly. 

Adjustments in respect of prior year’s result from the submission of prior year research and development claims, and the update of the tax 
provisioning to the year-end computations.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when the asset is realised or the liability 
settled, based on tax rates that have been enacted or substantively enacted at the balance sheet date, and therefore these have been measured 
at 17% to 19%.

Notes continued
(forming part of the financial statements)
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16 Dividends
The following dividends were declared and paid by the Company for the year:

Year ended Year ended
 31 December 31 December

2019 2018
£000 £000

Dividend paid by the Company:

2018 Interim – 0.98 pence per qualifying Ordinary Share — 750

2018 Final – 2.05 pence per qualifying Ordinary Share 1,568 —

2019 Interim – 1.41 pence per qualifying Ordinary Share 1,365 —

 2,933 750

17 Profit of the parent company
As permitted by section 408 of the Companies Act 2006, the statement of profit or loss of the Company is not presented as part of these 
financial statements. The Company’s profit for the financial year was £3,141,000 (2018: loss of £6,228,000).

18 Property, plant and equipment

Lease assets Owned assets

Plant and Office
Property equipment Total equipment Total

Group £000 £000 £000 £000 £000

Cost   

At 1 January 2018 — — — 1,196 1,196

Additions — — — 109 109

Acquisitions — — — 138 138

At 31 December 2018 — — — 1,443 1,443

Recognition of right-of-use asset on initial application of IFRS 16 343 225 568 — 568

Adjusted balance at 1 January 2019 343 225 568 1,443 2,011

Additions 2,300 286 2,586 208 2,794

Disposals — — —  (216) (216)

Acquisitions 11 195 206 213 419

At 31 December 2019 2,654 706 3,360 1,648 5,008

Depreciation and impairment   

At 1 January 2018 — — — 812 812

Depreciation charge for the year — — — 256 256

At 31 December 2018 — — — 1,068 1,068

Depreciation charge for the year 407 300 707 286 993

Disposals — — — (160) (160)

At 31 December 2019 407 300 707 1,194 1,901

Net book value   

At 31 December 2019 2,247 406 2,653 454 3,107

At 31 December 2018 — — — 375 375

Plant and equipment includes IT equipment and motor vehicles. All lease assets are depreciated over their expected lease period.
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19 Intangible assets

   Intellectual
Total Other
 Intangible Development  

 Goodwill Software Brand Property Assets expenditure Total
Group £000 £000 £000 £000 £000 £000 £000

Cost       

At 1 January 2018 16,250 — — — — 2,133 18,383

Acquisitions 3,520 — 115 897 1,012 — 4,532

Additions — — — — — 657 657

At 31 December 2018 19,770 — 115 897 1,012 2,790 23,572

Acquisitions 56,406 34 2,940 23,551 26,491 — 82,931

Additions — — — — — 2,354 2,354

At 31 December 2019 76,176 34 3,055 24,448 27,503 5,144 108,857

Amortisation and impairment      

At 1 January 2018 178 — — — — — 178

Charge in the year — — 12 112 124 133 257

At 31 December 2018 178 — 12 112 124 133 435

Charge in the year — 14 241 1,338 1,579 619 2,212

At 31 December 2019 178 14 253 1,450 1,703 752 2,647

Net book value       

At 31 December 2019 75,998 20 2,802 22,998 25,800 4,392 106,210

At 31 December 2018 19,592 — 103 785 888 2,657 23,137

Capitalised development expenditure relates to the development of the software platform in Zest Technologies Limited, and technologies in Defaqto. 

The goodwill impairment of £178,000 relates to a balance in a subsidiary company, where the specific service line has ended. This is separate 
from the goodwill that exists on consolidation, which is subject to a separate impairment review described below.

The carrying amount of goodwill is allocated across operating segments, which are deemed to be cash-generating units (“CGUs”) as follows:

 31 December 31 December
 2019 2018
 £000 £000

Intermediary Services 15,049 12,823

Distribution Channels 12,923 6,769

Research & FinTech 48,026 —

 75,998 19,592

Goodwill is determined to have an infinite useful economic life. The Group has determined that, for the purposes of impairment testing, each 
segment is a cash-generating unit (“CGU”). The recoverable amounts for the CGUs are predominantly based on value in use, which is 
calculated on the cash flows expected to be generated using the latest projected data available over a five-year period, plus a terminal value 
estimate. The key assumptions in the value in use calculation are the projected future cash flows, pre-tax discount rate (range of 13.6% to 
14.1%; 2018: 15.0%) and the terminal growth rate (range of 2% to 3%; 2018: 2%). The discount rate is based on the Group’s pre-tax cost of 
capital, which is compared with other discount rates in the sector, and considered to be a reasonable market participant’s rate. The reduction 
in the discount rate from the prior year reflects a lower risk free rate and lower cost of debt. 

The projected EBITDA is built up on the Board-approved budget and future projections of revenue growth rates, changes in selling prices and 
overhead cost growth. These changes in revenues and cost are forecast based on the knowledge and expertise of operational staff, taking 
into account historical trends. Projections are prepared for the following 5 years, including a terminal growth assumption thereafter. 

Notes continued
(forming part of the financial statements)
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19 Intangible assets continued
The Directors have reviewed the recoverable amounts of the CGUs and have identified that a reasonably possible change in the following 
assumptions for the Research & FinTech CGU could cause the carrying amount to exceed the recoverable amount. The following table shows 
the amount by which these assumptions would need to change individually for the estimated recoverable amount to be equal to the carrying 
amount. The Group would expect that the Research & FinTech CGU is likely to be the most sensitive to changes in assumptions, due to the 
recency of the acquisition. Headroom on the carrying value of Goodwill in the other two CGUs is not considered to be sensitive to reasonable 
changes in assumptions, which would trigger an impairment. 

Change required for 
carrying amount to equal 

recoverable amount

In percent Assumption 2019 2018

Research & FinTech

Annual adjusted EBITDA growth (Yrs 1-5) 15.0% -300 bps —

Discount rate 13.6% +150 bps

Long term growth rate 3.0% -190 bps —

20 Fixed asset investments 
Shares in

Group
undertakings Total

Company £000 £000

Cost   

At 1 January 2019 68,675 68,675

Additions 51,897 51,897

At 31 December 2019 120,572 120,572

Provisions   

At 1 January 2019 and 31 December 2019 — —

Net book value   

At 31 December 2019 120,572 120,572

At 31 December 2018 68,675 68,675

The Directors consider the carrying value of investments to be supported by the net assets and future cash flows of the businesses. 
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20 Fixed asset investments continued
The additions include £512,000 (2018: £320,000) relating to share option charges in the subsidiary companies, which will be settled through 
equity in The SimplyBiz Group plc.

Country of
incorporation

Class and percentage of shares held

Principal activity Group Company

Subsidiary undertakings

Simply Biz Limited UK Group management Ordinary 100% Ordinary 100%

SIFA Limited UK Business support services Ordinary 100% —

Simply Biz Support Limited UK Various business support services Ordinary 100% —

APS Legal and Associates Limited UK Legal services Ordinary 100% —

Simply Biz Services Limited UK Various business services Ordinary 100% —

Simply Biz Mortgages Limited UK Provision of mortgage club facility Ordinary 100% —

Capital Reward Clients Limited UK Non-trading Ordinary 100% —

Zest Benefits Limited UK Dormant Ordinary 100% —

Zest Technology Limited UK Business support software Ordinary 100% —

Staffcare Limited UK Dormant Ordinary 100% —

Capital Reward Limited UK Non-trading Ordinary 99.84% —

Capital Reward Plus Limited UK Non-trading Ordinary 100% —

New Model Business Academy Limited UK Business services training Ordinary 100% —

360 Legal Group Limited UK Dormant Ordinary 100% —

Gateway Surveying Services Limited 
(formerly Home Information Group Limited)

UK Property survey agency Ordinary 100% —

Sonas Surveyors Limited UK Survey and valuation services Ordinary 100% —

Professional Finance Broking Limited UK Dormant Ordinary 100% —

Financial Intermediary and Broker 
Association Limited

UK Trade association Ordinary 100% —

IKST Limited UK Dormant Ordinary 100% —

Verbatim Asset Management Limited UK Holding company Ordinary 100% —

Verbatim Portfolio Management Limited UK Investment planning tools Ordinary 100% —

Verbatim Advisor Services Limited UK Non-trading Ordinary 100% —

Verbatim Investments Limited UK Asset management vehicle Ordinary 100% —

Landmark Surveyors Limited UK Survey and valuation services Ordinary 100% —

Regulus Topco Limited UK Provision of management and finance services Ordinary 100% Ordinary 100%

Regulus Midco Limited UK Provision of management and finance services Ordinary 100% —

Regulus Bidco Limited UK Provision of management and finance services Ordinary 100% —

Defaqto Group Limited UK Provision of management and finance services Ordinary 100% —

Defaqto Ltd UK Financial research provider Ordinary 100% —

Jump Topco Limited UK Intermediate holding company Ordinary 65% —

Comparison Creator Limited UK Provider of financial product 
comparison software

Ordinary 65% —

Defaqtomedia Limited UK Website administration Ordinary 100% —

Find Limited UK Dormant Ordinary 100% —

Defaqto Europe Limited UK Dormant Ordinary 100% —

Defaqto Nordic AS Norway Financial research provider Ordinary 61% —

Notes continued
(forming part of the financial statements)
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On 24 July 2017, the Group entered into an agreement to purchase the remaining shares in Zest Technology Limited, with the first tranche 
of 16,078 Ordinary Shares purchased on 3 August 2017 and the second tranche of 7,392 shares purchased for £202,000 on 2 August 2018, 
increasing the shareholding to 91.3%. The remaining tranche of shares was purchased for £405,000 on 27 July 2019, increasing the 
shareholding to 100%.

On 11 November 2017 the Group purchased the member share of Financial Intermediary Broker Association Limited (formerly Association 
of Bridging Professionals Limited), a company limited by guarantee. The member share was purchased by a newly set-up entity, Professional 
Finance Broking Limited, within which the Group has an investment of 51%, which it purchased for £1. The Group had an option to purchase 
the remaining 49% for £1, which it exercised on 10 May 2018. 

On 23 January 2018, the Group purchased 100% of the share capital of Landmark Surveyors Limited.

On 21 March 2019, the Group purchased 100% of the share capital of Regulus Topco Limited, as described in note 21. 

As at 31 December 2019, the trade and assets of both Landmark Surveyors Limited and Sonas Surveyors Limited were hived up into 
Gateway Surveying Services Limited (formerly Home Information Group Limited). From 1 January 2020, these two entities will be non-trading. 

The registered address of all subsidiaries is The John Smith’s Stadium, Stadium Way, Huddersfield HD1 6PG, with the exception of the following:

•	 Zest Technology Limited – Leatherhead House, Station Road, Leatherhead, Surrey, KT22 7FG.

•	 	Comparison Creator Limited and Jump Topco Limited – Springboard Business Centre, Llantarnam Park, Cwmbran, UK, NP44 3AW.

•	 	Regulus Topco Limited, Regulus Midco Limited, Regulus Bidco Limited, Defaqto Group Limited, Defaqto Ltd, Defaqtomedia Limited, 
Find Limited & Defaqto Europe Limited – Financial Research Centre, Haddenham Business Park, Pegasus Way, Haddenham, Aylesbury, 
Buckinghamshire, HP17 8LJ.

•	 	Defaqto Nordic AS – Vassbonnveien 18, 1410 Kolbotn, Norway.

The following table summarises the information relating to each of the Group’s subsidiaries that has material non-controlling interests, before 
any intra-group eliminations:

Comparison
Creator

31 December 2019 £000

NCI percentage 35%

Non-current assets 8

Current assets 1,134

Non-current liabilities —

Current liabilities (728)

Net assets 414

Net assets attributable to NCI 145

Revenue 856

Profit 286

Total comprehensive income 286

Profit allocated to NCI 100

Comparison Creator is a subsidiary of Jump Topco Limited, which is a non-trading intermediary holding company.

The Group also has an NCI in Defaqto Nordic AS, which has a loss allocated to NCI of £21,000 for the year.
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21 Acquisitions
On 21 March 2019, the Group purchased 100% of the share capital of Regulus Topco Limited, owner of Defaqto, a financial services tech 
business for total consideration of £51.4 million. Acquired borrowings of £24.7 million were settled soon after completion of the transaction. 

The acquisition of Defaqto creates a single FinTech and support service group, which will benefit from an increased number and range of 
distribution channels. In the period to 31 December 2019, Defaqto contributed revenue of £11.8 million, Adjusted EBITDA of £4.9 million and 
operating profit of £4.7 million. If the acquisition had occurred on 1 January 2019, management estimates that revenue would have been 
£15.1 million, with an operating profit of £5.9 million and Adjusted EBITDA of £6.1 million.

The Group incurred acquisition related costs of £2.5 million relating to external legal, broker and professional fees. £1.6 million of these costs 
have been included in “operating expenses” in the consolidated statement of profit or loss and other comprehensive income and analysed 
separately as “operating costs of an exceptional nature” in note 8. The remaining £0.9 million relating to the equity raised for the transaction 
have been charged to share premium.

The following fair values have been determined provisionally, based on the Group’s preliminary assessment. The Group will continue to 
review the fair values during the measurement period. If new information obtained within one year of the date of acquisition about facts and 
circumstances that existed at the date of acquisition identifies adjustments to the above amounts, or any additional provisions that existed 
at the date of acquisition, then the accounting for the acquisition will be revised. The fair values have been updated since the 2019 half-year 
results to remove capitalised development costs, as these are considered to be included within the intellectual property asset. 

Provisional
fair value

£000

Net assets acquired  

Property, plant and equipment 213

Lease asset 206

Other intangible assets – software 34

Trade and other receivables 2,791

Income tax receivable 578

Cash and cash equivalents 5,030

Trade and other payables (3,281)

Deferred revenue (7,360)

Borrowings (24,676)

Lease liability (206)

Intangible assets – brands 2,940

Intangible assets – intellectual property 23,551

Deferred tax liability (4,814)

 (4,994)

Consideration paid  

Cash price paid 43,894

Shares issued 7,489

 51,383

Goodwill 56,377

The intellectual property asset is a single primary asset covering customer relationships, technology and data, which collectively meet the 
separability criteria in IAS 38.

Notes continued
(forming part of the financial statements)
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Measurement of fair values
The valuation techniques used for measuring the fair value of material assets and liabilities acquired were as follows:

•	 Property, plant and equipment – Market comparison technique and cost technique: The valuation model considers market prices 
for similar items when they are available, and depreciated replacement cost when appropriate. Depreciated replacement cost reflects 
adjustments for physical deterioration as well as functional and economic obsolescence. 

•	 	Intangible assets – Relief-from-royalty method and multi-excess earnings method: The relief-from-royalty method considers the 
discounted estimated royalty payments that are expected to be avoided as a result of the patents being owned. The multi-period excess 
earnings method considers the present value of net cash flows expected to be generated by the customer relationships, by excluding any 
cash flows relates to contributory assets.

•	 Deferred revenue – The deferred revenue has been recorded at book value on the basis that future cash outflows of a market participant 
would not be significantly different.

Goodwill acquired on the acquisition relates to the assembled workforce and the synergies expected to be achieved from integrating the 
company into the Group’s existing business. None of the goodwill recognised is expected to be deductible for tax purposes. The acquisition 
significantly expands our customer base and breadth of proposition, whilst enhancing the Group’s product margins. The strategic combination 
of SimplyBiz and Defaqto creates a single FinTech and support services group, which now benefits from an increased number and range of 
distribution channels. 

In January 2019, the Group finalised the fair value assessment for the acquisition of Landmark Surveyors and as a result goodwill was 
increased by £29,000. 

22 Trade and other receivables
Restated

Group Company Group Company
31 December 31 December 31 December 31 December

2019 2019 2018 2018
£000 £000 £000 £000

Current assets

Trade receivables 8,875 — 7,044 —

Provision against receivables (668) — (605) —

 8,207 — 6,439 —

Amounts owed by Group undertakings — 12,500 — 6,570

Other receivables 185 — 5 4

Prepayments 1,137 8 744 —

Accrued income 2,245 — 1,524 —

 11,774 12,508 8,712 6,574

Non-current assets

Amounts owed by Group undertakings — 25,585 — 16,871

— 25,585 — 16,871

The prior year balance sheet has been restated to reclassify £16.9 million of Amounts owed by Group undertakings from current to non-current, 
which reflects the Company’s expectation to realise these assets after more than 12 months. Besides the reclassification of Amounts owed by 
Group undertakings there are no other financial statement items impacted. Additionally, there is no impact on earnings per share.

The Directors consider that the carrying amount of trade and other receivables approximates to their fair value, less anticipated future losses. 
The entity has defined default as any trade receivable which is more than 60 days past due. Once the receivable has defaulted an expected 
credit loss is recognised as the difference between the gross carrying amount and the present value of the estimated future cash flows discounted 
at the asset’s original effective interest rate. For trade and other receivables which are not past due, the Directors assess whether there has 
been a significant increase in credit risk and measure anticipated future losses accordingly. For trade and other receivables not 60 days past 
due, the estimated anticipated future losses were immaterial at measurement date.

Trade receivables do not carry interest.
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22 Trade and other receivables continued
Accrued income relates primarily to the Group’s right to consideration for work completed but not billed at the reporting date on 31 December 2019. 
There was no impact on accrued income as a result of the acquisition of Defaqto. The accrued income is transferred to trade receivables when 
the rights become unconditional. This usually occurs when the Group issues an invoice to the customer.

Amounts owed by Group undertakings are repayable on demand and do not attract interest. 

The ageing profile of overdue trade receivables was as follows:

Group Group
31 December 31 December

2019 2018
£000 £000

31–60 days 2,191 489

61–90 days 799 266

Over 90 days 1,477 1,206

4,467 1,961

The Company provides against trade receivables based on the anticipated future loss model in IFRS 9.

Movement in the provision for trade receivables was as follows:

Group Group
31 December 31 December

2019 2018
£000 £000

Balance at beginning of year 605 210

Increase for trade receivables regarded as potentially uncollectable 256 472

Decrease in provision for trade receivables recovered, or written off, during the year (193) (77)

 668 605

23 Cash and cash equivalents
Group Company Group Company

31 December 31 December 31 December 31 December
2019 2019 2018 2018
£000 £000 £000 £000

Cash at bank and in hand – unrestricted 10,666 58 13,291 43

Cash at bank and in hand – restricted — — 545 —

Cash and cash equivalents per cash flow statement 10,666 58 13,836 43

Cash and cash equivalents comprise cash at bank and cash in hand. Cash at bank earns interest at floating rates based on daily bank deposit rates.

Notes continued
(forming part of the financial statements)
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24 Trade and other payables
Group Company Group Company

31 December 31 December 31 December 31 December
2019 2019 2018 2018
£000 £000 £000 £000

Current liabilities     

Trade payables 2,484 — 1,543 16

Amounts owed to Group undertakings — — — —

Other tax and social security 2,405 — 1,960 —

Other payables 1,292 — 1,518 —

Deferred income 6,494 — 341 —

Accruals 4,520 44 4,892 53

 17,195 44 10,254 69

Non-current liabilities     

Other payables — — 725 —

 — — 725 —

The Directors consider that the carrying amount of trade and other payables approximates to their fair value.

Other payables include £nil (2018: £398,000) for the contract to acquire the remaining shares in Zest Technology Limited, which is a contract 
to acquire shares at a fixed amount of cash. This amount was paid in 2019, including £7,000 of additional costs. Other payables within current 
liabilities also includes £725,000 of deferred consideration in respect of Landmark Surveyors Limited. 

Deferred income primarily relates to the advance consideration received from customers for Defaqto ratings in respect of 2020. The deferred 
income increased by £4,954,000 in the year due to the acquisition of Defaqto. The deferred income will be recognised over the course of 2020. 
All deferred income at 31 December 2018 has been recognised in the year ended 31 December 2019.

Amounts owed to Group undertakings are repayable on demand and do not attract interest.

25 Interest-bearing loans and borrowings
This note provides information about the contractual terms of the Group’s and Company’s interest-bearing loans and borrowings. 

Group Company Group Company
31 December 31 December 31 December 31 December

2019 2019 2018 2018
£000 £000 £000 £000

Secured bank loan     

Current — — 7,500 7,500

Less loan arrangement fees — — (67) (67)

Non-current 38,000 38,000 — —

Less loan arrangement fees (315) (315) — —

 37,685 37,685 7,433 7,433

On 5 April 2018, the Group repaid its previous loan in full and drew down £10.1 million from a new £15.0 million Revolving Credit Facility (“RCF”) 
provided by Yorkshire Bank. The previous loan was due to be settled in June 2022. On settlement of the loan, £775,000 of capitalised loan 
arrangement fees were accelerated into the profit and loss account, along with £515,000 of implied interest (due to the discounting of the 
amount repayable to the present date). £90,000 of loan arrangement fees were incurred on the new RCF, which have been capitalised and 
amortised over 3 years. 
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25 Interest-bearing loans and borrowings continued
On 21 March 2019, the Group repaid the loan facility provided by Yorkshire Bank and drew down £45.0 million from an RCF provided in 
two equal amounts of £22.5 million from Yorkshire Bank and NatWest. The drawdown from Yorkshire Bank was net of the settlement of the 
previous funding. The RCF is a four-year facility, with the option of a one-year extension. The margin payable on the RCF is based on the net 
leverage of the Group with a range of 1.5% to 2.6% above LIBOR.

On 21 March 2019, the Group repaid the acquired debt of Defaqto (note 21) of £24,676,000 (including accrued interest). 

On 21 June 2019, the Group repaid £3.0 million of the RCF, and on 23 December 2019 repaid £4.0 million. 

Changes in liabilities from financing activities:

Loans and
borrowings 

£000

Balance at 1 January 2019 7,433

Other changes  

Interest expense (note 13) 1,249

Movement in interest accrual 27

Acquisition 24,676

Repayment of loan (31,676)

Drawdown of loans 37,500

Arrangement fees (420)

Interest paid (1,104)

Balance at 31 December 2019 37,685

26 Leases
The Group leases office facilities, IT equipment and motor vehicles. Previously, these leases were classified as operating leases under IAS 17. 

Information about leases for which the Group is a lessee is presented below. 

Right-of-use assets
Right-of-use assets related to leased properties that do not meet the definition of investment property, and plant and equipment, 
are presented in note 18 – property, plant and equipment. 

Lease liabilities
The following lease liabilities existed at 31 December:

Group Group
31 December 31 December

2019 2018
£000 £000

Current 540 —

Non-current 2,176 —

 2,716 —

Notes continued
(forming part of the financial statements)
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Lease liabilities continued
Changes in lease liabilities from financing activities:

Lease liabilities
borrowings 

£000

Balance at 1 January 2019 568

Other changes  

Interest expense (note 13) 32

Acquisition 206

New leases 2,587

Lease payments (677)

Balance at 31 December 2019 2,716

Amounts recognised in profit and loss
£000

2019 – Leases under IFRS 16

Interest on lease liabilities 32

Depreciation of lease asset 707

2018 – Operating leases under IAS 17

Lease expense 604

No short-term or low value leases existed during 2019 and as at 31 December 2019.

27 Deferred taxation
Group Company Group Company

31 December 31 December 31 December 31 December
2019 2019 2018 2018
£000 £000 £000 £000

Deferred taxation     

Balance at the beginning of the year (582) (23) (398) —

Acquisition (4,814) — (184) —

Recognised in profit or loss 277 3 — (23)

Recognised in equity 1,113 — — —

Balance at the end of the year (4,006) (20) (582) (23)

Short-term Accelerated Other
timing capital timing

differences allowances differences Total
£000 £000 £000 £000

Balance at 1 January 2019 (615) 33 — (582)

Acquisition (4,814) — — (4,814)

(Charge)/credit to profit or loss 278 (1) — 277

Recognised in equity 1,113 — — 1,113

Balance at 31 December 2019 (4,038) 32 — (4,006)
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27 Deferred taxation continued
Short-term Accelerated Other

timing capital timing
differences allowances differences Total

£000 £000 £000 £000

Balance at 1 January 2018 (395) (3) — (398)

Acquisition (192) 8 — (184)

(Charge)/credit to profit or loss (28) 28 — —

Balance at 31 December 2018 (615) 33 — (582)

Deferred tax assets and liabilities are attributable to the following:

Assets Liabilities Net Assets Liabilities Net
31 December 31 December 31 December 31 December 31 December 31 December

2019 2019 2019 2018 2018 2018
Group £000 £000 £000 £000 £000 £000

Short-term timing differences 1,424 (5,462) (4,038) 83 (698) (615)

Accelerated capital allowances 32 — 32 33 — 33

Other — — — — — —

Net tax assets/(liabilities) 1,456 (5,462) (4,006) 116 (698) (582)

The Company has a deferred tax liability of £20,000 (2018: £23,000) in relation to short-term timing differences. 

Tax losses of £261,000 (2018: £nil) have been recognised in a specific subsidiary on the basis of expected future profits. The Group has 
£624,000 (2018: £1,078,000) of other tax losses, on which no deferred tax assets have been recognised, due to uncertainty over the future 
utilisation of the losses, as they exist in specific subsidiaries and are not available for loss relief. The deferred tax liability includes £4.4 million 
of short-term timing differences on the other intangible assets arising in the Defaqto acquisition.

28 Capital and reserves
Share capital

Ordinary Ordinary Ordinary Ordinary Ordinary
A shares B shares C shares D shares shares Total

Number of fully paid shares: (nominal value £0.01)       

At 1 January 2018 8,349,148 332,232 1,331,112 230,899 — 10,243,391

Repurchase of shares and cancellation — — — (1,093) — (1,093)

Bonus issue of shares 75,142,332 2,990,088 11,980,008 2,068,254 — 92,180,682

Share consolidation (75,142,332) (2,990,088) (11,980,008) (2,068,254) — (92,180,682) 

Bonus issue of shares 45,295,619 1,802,410 1,275,069 208,043 — 48,581,141

Share conversion (53,644,767) (2,134,642) (2,606,181) (437,849) 58,823,439 —

Issue of share capital — — — — 17,647,149 17,647,149

At 31 December 2018 — — — — 76,470,588 76,470,588

Issue of share capital — — — — 20,311,708 20,311,708

At 31 December 2019 — — — — 96,782,296 96,782,296

During 2018, prior to the IPO listing, the Company bought back and cancelled 1,093 ordinary D shares. 

As part of the IPO process, the following share restructuring took place on 4 April 2018:

•	 an initial bonus issue of shares in the ratio of nine new shares to one existing share was issued across all share categories; 

•	 	a share consolidation across all share categories, at a rate of ten shares to one; 

•	 	a second bonus issue of shares across all share categories at differing share ratios; and 

•	 	a conversion of all categories of shares, in a ratio of one to one, into a new category of Ordinary Shares. 

Notes continued
(forming part of the financial statements)
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Share capital continued
In addition to the above, an issue of 17,647,149 new Ordinary Shares was made on 4 April 2018, and the Company undertook a reduction 
of its share capital by cancelling £45,000,000 of its share premium account.

On 21 March 2019, the Company issued 20,311,708 new £0.01 Ordinary Shares for £1.80 per share, as part of the funding for the acquisition 
of Defaqto. 4,160,000 of these shares were issued in part consideration for the acquisition of Defaqto (note 30).

Share
premium

£000

At 1 January 2018 52,544

Issue of share capital 29,826

Transfer to retained earnings (45,000)

Bonus issue (579)

At 31 December 2018 36,791

Issue of share capital 28,909

Cost of share issue (945)

At 31 December 2019 64,755

29 Share-based payment arrangements
At 31 December 2019, the Group had the following share-based payment arrangements. 

Issued in 2018
Company Share Option Plan (“CSOP”)
On 4 April 2018, the Group established the Company Share Option Plan (“CSOP”), which granted share options to certain key management 
personnel. The CSOP consists of two parts, and all options are to be settled by physical delivery of shares. The terms and conditions of the 
share option schemes granted during the year ended 31 December 2019 are as follows:

Number Contractual
Scheme Grant date of awards Vesting conditions life of options

Approved Scheme 4 April 2018 229,412 3 years’ service from grant date 3 to 10 years

Unapproved Scheme 4 April 2018 250,000 3 years’ service from grant date 3 to 10 years

During 2019 5,882 awards (2018: nil) under the above plans have been forfeited as a result of bad leavers.

Management Incentive Plan (“MIP”)
On 4 April 2018, the Group established the Management Incentive Plan (“MIP”) which invited eligible employees to subscribe for A shares 
in the Company’s subsidiary SimplyBiz Limited. Participants have a put option to sell the A shares to the Company in exchange for Ordinary 
Shares of the Company at any point between three years and ten years after the date of grant, provided that they are still employed 
(or treated as a good leaver) and an equity hurdle is met. The terms and conditions of the MIP are as follows:

Number Contractual
Grant date of awards Vesting conditions life of options

4 April 2018 2,250 3 years’ service from grant date, subject to an equity 
hurdle of 40% above the IPO market capitalisation 

3 to 10 years

If the equity hurdle is achieved, the A Shares are convertible into shares of the Company, based on 15% of the value created above 105% of 
the market capitalisation at IPO, subject to a 7.35% dilution cap on the issued share capital at the point of vesting.

During 2019 and as at 31 December 2019, the MIP, exceeded the required equity hurdle.

The fair value of services received in return for share options granted is based on the fair value of the share options granted. The fair value has been 
measured using the Black Scholes model for the unapproved CSOP scheme, and the Monte Carlo model for the MIP and approved CSOP scheme. 
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29 Share-based payment arrangements continued
Issued in 2018 continued
Management Incentive Plan (“MIP”) continued
The following inputs were used in the measurement of the fair values at grant date of the share-based payment plans: 

Approved Unapproved Management
CSOP CSOP Incentive Plan

Fair value at grant date £0.64 £1.59 £290.22

Share price at grant date £1.70 £1.70 £1.70

Exercise price £1.70 £0.01 £1.785

Expected volatility 40% 40% 40%

Option life (expected weighted average life) 3 3 3

Expected dividends 2% 2% 2%

Risk-free interest rate (based on government bonds) 1.2% 1.2% 1.2%

Save As You Earn (“SAYE”) scheme
On 24 September 2018, the Group established the Save As You Earn (“SAYE”) scheme and invited all Group employees to enter into a three-year 
savings contract linked to an option which entitles them to acquire Ordinary Shares in the Company. 

537,618 options were issued under the scheme, with an exercise price of £1.70. The fair value of the shares at date of grant (1 December 2018) 
was £0.70, and the share options are due to vest in three years. Expected volatility, dividends and the risk-free interest rate have been assumed 
to be consistent with the approved CSOP scheme noted above. 

During 2019, 119,631 awards (2018: nil) under the above plans have been forfeited as a result of bad leavers. Assumed retention on the 
remaining options at 31 December 2019 is 90%. 

Issued in 2019
Company Share Option Plan (“CSOP”)
In September 2019, the Group established an additional Company Share Option Plan (“CSOP”), which granted share options to certain 
key management personnel. The CSOP consists of two parts, and all options are to be settled by physical delivery of shares. The terms 
and conditions of the share option schemes granted during the year ended 31 December 2019 are as follows:

Number Contractual
Scheme Grant date of awards Vesting conditions life of options

Approved Scheme 26 September 2019 15,564 3 years’ service from grant date 3 to 10 years

Unapproved Scheme 26 September 2019 61,302 2 years’ service from grant date 3 to 10 years

Unapproved Scheme 26 September 2019 90,791 1.52 years’ service from grant date 3 to 10 years

The fair value of services received in return for share options granted is based on the fair value of the share options granted. The fair value has 
been measured using the Black Scholes model. 

The following inputs were used in the measurement of the fair values at grant date of the share-based payment plans: 

Approved Unapproved Unapproved
CSOP CSOP CSOP

Fair value at grant date £0.54 £1.84 £1.86

Share price at grant date £1.93 £1.93 £1.93

Exercise price £1.93 £0.01 £0.01

Expected volatility 45% 45% 45%

Option life (expected weighted average life) 3 2 1.52

Expected dividends 2% 2% 2%

Risk-free interest rate (based on government bonds) 1.3% 1.3% 1.3%

Notes continued
(forming part of the financial statements)
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29 Share-based payment arrangements continued
Issued in 2019 continued
Save As You Earn (“SAYE”) scheme
On 26 September 2019, the Group established the 2019 Save As You Earn (“SAYE”) scheme and invited all Group employees to enter into 
a three-year savings contract linked to an option which entitles them to acquire Ordinary Shares in the Company. 

375,145 options were issued under the scheme, with an exercise price of £1.58. The fair value of the shares at date of grant (1 December 2019) 
was £0.70, and the share options are due to vest in three years. Expected volatility, dividends and the risk-free interest rate have been assumed 
to be consistent with the approved CSOP scheme noted above. 

During 2019, 3,417 shares have been forfeited as a result of bad leavers. An assumed retention rate of 85% has been applied at 31 December 2019 
on the outstanding shares. 

Reconciliation of outstanding share options
The number and weighted average exercise prices of share options under the share option programmes were as follows:

Weighted Weighted
average average

Number of exercise price Number of exercise price
options 31 December options 31 December

31 December 2019 31 December 2018
2019 £ 2018 £

Outstanding at 1 January 1,036,808 1.29 — —

Forfeited during the year (128,930) 1.70 — —

Exercised during the year — — — —

Granted during the year 542,802 1.15 1,036,808 1.29

Outstanding at 31 December 1,450,680 1.20 1,036,808 1.29

Exercisable at 31 December — — — —

The options outstanding at 31 December 2019 had an exercise price in the range of £0.01 to £1.93 (2018: £0.01 to £1.785) and a weighted 
average contractual life of 2.9 years (2018: 3.0 years).

30 Other reserves
Capital

Merger redemption Share options
reserve reserve reserve Total

Group £000 £000 £000 £000

At 1 January 2018 (61,395) 8 — (61,387)

Share option charge — — 320 320

At 31 December 2018 (61,395) 8 320 (61,067)

Share option charge — — 512 512

Issue of shares 7,449 — — 7,449

Deferred tax on share options exceeding profit and loss charge — — 1,113 1,113

At 31 December 2019 (53,946) 8 1,945 (51,993)

During the year the Company issued 4,160,600 new £0.01 Ordinary Shares at a value of £1.80 per share in part consideration for the acquisition 
of Defaqto, resulting in an increase in the merger reserve. The opening balance on the merger reserve arose during the introduction of a new 
ultimate parent company (The SimplyBiz Group plc) in 2015.

Other reserves in the Company relate to the share option reserve, as per the Group above, and the merger reserve, which includes the impact 
of shares issued in the Defaqto acquisition, described above (2018: £nil).
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31 Notes to the cash flow statement
Year ended Year ended

31 December 31 December
2019 2018
£000 £000

Cash flow from operating activities   

Profit after taxation 8,626 2,849

Add back:  

Finance income (123) (79)

Finance cost 1,281 2,257

Fair value gains/losses on derivative financial instrument — 345

Taxation 2,218 1,385

 12,002 6,757

Adjustments for:  

Amortisation of development expenditure and software (note 19) 633 133

Depreciation of lease asset 707 —

Depreciation of property, plant and equipment 286 256

Amortisation of other intangible assets 1,579 124

Share option charges 512 320

Operating cash flow before movements in working capital 15,719 7,590

(Decrease)/increase in receivables (282) (1,186)

(Decrease)/increase in trade and other payables (3,290) 620

Cash generated from operations 12,147 7,024

Income taxes (paid)/received (1,759) (991)

Net cash generated from operating activities 10,388 6,033

32 Financial commitments
Operating leases
Obligations under non-cancellable operating lease rentals are as follows:

Land and Land and
buildings Other buildings Other

31 December 31 December 31 December 31 December
2019 2019 2018 2018
£000 £000 £000 £000

Less than one year — — 365 409

Between one and five years — — 78 965

More than five years — — — —

— — 443 1,374

In 2018, the above table included financial commitments for IT software that amounted to £1,080,000. As at 31 December 2019, the 
commitments were £840,000. 

The Company has no operating leases.

Notes continued
(forming part of the financial statements)
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33 Contingencies
All companies within the Group are party to a cross-guarantee against the bank loans of The SimplyBiz Group plc. The total amount 
outstanding at 31 December 2019 amounted to £38,000,000 (2018: £7,500,000).

34 Pension and other post-retirement benefit commitments
Defined contribution
The Group operates a defined contribution pension scheme. The assets of the scheme are held separately from those of the Group in 
an independently administered fund. The pension cost charge represents contributions payable by the Group to the fund. At the year end, 
pension contributions of £228,747 (2018: £114,040) were outstanding.

35 Related parties
Group
Identity of related parties with which the Group has transacted
Kirklees Stadium Development Limited (a company in which Ken Davy is a Director): Kirklees Stadium Development Limited was 
paid £146,000 (2018: £140,000) by the Group for property costs and other services during the year. Amounts owed at the year end totalled 
£1,000 (2018: £nil).

Portus Felix Limited (a company in which Ken Davy is a connected party): Portus Felix Limited was paid £195,000 (2018: £nil) by the Group 
for property costs and other services during the year. Amounts owed at the year end totalled £39,000 (2018: £nil).

MMUNIC Limited (a company controlled by Matt Timmins and Neil Stevens): the Group made purchases from MMUNIC Limited for £nil 
(2018: £6,000) during the year and owed £nil (2018: £nil) to the Company at the year end.

During the year Tim Trotter became Non-Executive Chairman of Instinctif Partners, a company that the Group procures financial PR services 
from. Since his appointment, the Group has paid Instinctif Partners an amount of £22,000. Amounts owed at the year-end totalled £1,000.

During the year the Group paid Park Place Corporate Finance Limited an amount of £232,000 (2018: £56,000) in respect of consultancy 
services. Tim Clarke is a shareholder and Director of Park Place Corporate Finance Limited and also a Director of the Company. £nil (2018: £nil) 
is outstanding at the year end and held within creditors.

Sandringham Financial Partners Limited (a company in which Neil Stevens and Matt Timmins are shareholders; Clear View Assured Limited 
is also a shareholder in Sandringham Financial Partners Limited, in which various Directors of the Company are shareholders, and in which 
both Sarah Turvey and Neil Stevens are Directors): The Group paid expenses on behalf of Sandringham Financial Partners Limited of £13,000 
(2018: £54,000). The balance at the end of the year held in debtors was £2,000 (2018: £nil), of which provision was £nil (2018: £nil).

During 2018 the Group paid Trotter & Co Limited an amount of £1,462,000 in respect of consultancy services predominantly in relation to the 
IPO. Tim Trotter is a shareholder and Director of Trotter & Co Limited and also a Director of the Company. No amounts were paid in 2019 and 
£nil is outstanding at the year end.

During 2018 the Group paid Quantum Strategic Consultancy Services Limited an amount of £21,000 in respect of consultancy services. 
David Etherington is a shareholder and Director of Quantum Strategic Consultancy Services Limited and was also a Director of the Company. 
No amounts were paid in 2019 and £nil is outstanding at the year end.

During 2019 the Group paid remuneration of £88,000 and compensation of £388,000 for loss of office to Sarah Turvey, former Chief Operating 
Officer, who is the daughter of Ken Davy.

Huddersfield Giants Limited (a company in which Ken Davy is a Director): Huddersfield Giants Limited was paid £4,000 (2018: £nil) by the 
Group for corporate hospitality. Amounts owed at the year end totalled £nil (2018: £nil). 

During the year the Group paid Karen Commons (who is the daughter of Ken Davy) £2,000 (2018: £2,000) in relation to the provision of physical 
therapy sessions for employees. Amounts owed at the year end totalled £nil (2018: £nil).

During the year the Group paid Sarah Turvey (who is the daughter of Ken Davy) £5,000 (2018: £5,000) in relation to the hire of storage space. 
Amounts owed at the year end totalled £nil (2018: £nil).
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35 Related parties continued
Group continued
Transactions with key management personnel
The Group had no other transactions with key management personnel other than those included within Directors’ remuneration in note 11, 
save for:

Dividends to Directors
Group Group

31 December 31 December
2019 2018
£000 £000

KE Davy 1,056 299

ML Timmins 58 16

NM Stevens 57 15

 1,171 330

36 Ultimate controlling party 
The Directors believe that there is no ultimate controlling party of the Group.

37 Subsequent events
On 28 January 2020, the Group entered into a new 15-year property lease with Portus Felix Limited, a company in which Ken Davy is a 
connected party. The right-of-use asset has been valued at £2.6 million and will be offset by a £2.6 million lease liability reflecting the 
discounted committed cash outflows.

Notes continued
(forming part of the financial statements)
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Notice of annual general meeting

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
If you are in any doubt about the action you should take, you should immediately consult your stockbroker, bank manager, solicitor, 
accountant or other independent financial adviser duly authorised under the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all of your shares in the capital of the Company, please forward this document to the purchaser 
or transferee, or to the stockbroker, bank or other person through whom the sale or transfer was effected for transmission to the purchaser 
or transferee.

THE SIMPLYBIZ GROUP plc (the “Company”)
(incorporated in England & Wales with registered number 09619906)

Directors:	 Registered Office:
Ken Davy (Chairman)	 The SimplyBiz Group plc
Neil Stevens (Joint CEO)	 The John Smith’s Stadium 
Matt Timmins (Joint CEO)	  Stadium Way
Gareth Hague (Group Finance Director)	 Huddersfield
Tim Trotter (Non-Executive Director) 	 HD1 6PG
Tim Clarke (Independent Non-Executive Director)	
Gary Hughes (Senior Independent Non-Executive Director)

9 March 2020

To the holders of Ordinary Shares 
Dear Shareholder

2020 annual general meeting
On behalf of the Directors of The SimplyBiz Group plc (together the “Directors”), it gives me great pleasure to invite you to attend 
the annual general meeting (“AGM”) of The SimplyBiz Group plc (the “Company”) which will be held at our registered office: 
The John Smith’s Stadium, Stadium Way, Huddersfield, HD1 6PG on Monday 27 April 2020 at 12:00 noon (UK time). 

A copy of the 2019 annual report and accounts is enclosed. This contains the financial statements for the year ended 31 December 2019. 
A resolution relating to the financial statements is included in the ordinary business of the AGM. 

The formal Notice of AGM is set out on pages 80 to 82 of this document, detailing the resolutions that the shareholders are being asked to vote 
on with explanatory notes of the business to be conducted at the AGM on pages 85 to 87. Details of the arrangements for the AGM are set out 
on pages 83 and 84. The AGM provides shareholders with an opportunity to communicate with the Directors and we welcome your participation.

Action to be taken
Shareholders are requested to ensure any proxy appointments are received by close of business on Thursday 23 April 2020. The easiest 
way to do this is to visit www.signalshares.com and follow the instructions for electronic submission. Alternative methods are outlined in 
paragraphs 2 and 3 of the section marked “Important Information” within the notice. The return of a form of proxy will not preclude a 
shareholder from attending and voting at the AGM if he/she so wishes. 

Recommendation
The Directors believe that the resolutions set out in the Notice of AGM are in the best interests of the Company and its shareholders and 
unanimously recommend that shareholders vote in favour of all resolutions to be proposed at the AGM. The Directors who own Ordinary 
Shares intend to vote in favour of the resolutions to be proposed at the AGM.

I look forward to seeing you at the AGM.

Yours faithfully

Ken Davy	
Chairman
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Notice of annual general meeting continued

NOTICE is hereby given that the inaugural annual general meeting of the Company will be held on 27 April 2020 at 12:00 noon at our registered 
office: The John Smith’s Stadium, Stadium Way, Huddersfield, HD1 6PG for the transaction of the following business:

ORDINARY RESOLUTIONS
To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

FINANCIAL STATEMENT AND REPORTS
1	� To receive the annual accounts and reports of the Company and the Auditor’s report on those accounts and reports for the financial 

year ended 31 December 2019.

FINAL DIVIDEND
2	� To declare a final dividend upon the recommendation of the Directors for the year ended 31 December 2019 of 2.85 pence per 

Ordinary Share payable on 4 May 2020 to shareholders on the register at the close of business on 20 March 2020 with an ex-dividend date 
of 19 March 2020.

DIRECTORS ELECTION
3	� To re-elect Ken Davy as a Director of the Company.

4	� To re-elect Neil Stevens as a Director of the Company.

5	� To re-elect Matt Timmins as a Director of the Company.

6	� To re-elect Gareth Hague as a Director of the Company.

7	� To re-elect Tim Clarke as a Director of the Company.

8	� To re-elect Gary Hughes as a Director of the Company.

AUDITOR’S RE-APPOINTMENT AND REMUNERATION 
9	� To re-appoint KPMG as auditor of the Company to hold office from the conclusion of this meeting until the conclusion of the next 

annual general meeting of the Company.

10	� To authorise the Directors to fix the remuneration of the auditor of the Company.

AUTHORITY FOR POLITICAL DONATIONS OR EXPENDITURE
11	� That, in accordance with section 366 of the Companies Act 2006, to authorise the Company, and all companies that are its subsidiaries 

at any time during the period for which this resolution has effect, to make political donations and incur political expenditure (as such 
terms are defined in sections 364 and 365 of the Companies Act 2006) not exceeding £25,000 in aggregate during the period beginning 
with the date of the passing of this resolution to the conclusion of the next annual general meeting of the Company.

AUTHORITY TO ALLOT SHARES
12	� That, subject to and in accordance with article 12 of the articles of association of the Company and pursuant to section 551 of the 

Companies Act 2006, the Directors be generally and unconditionally authorised to allot shares in the Company and grant rights to 
subscribe or to convert any security into shares in the Company and to grant rights to subscribe for or to convert any security into 
shares in the Company as follows:

	 12.1	� up to an aggregate nominal amount of £322,607.65 in connection with the allotment of equity securities (within the meaning of 
section 560 of the Companies Act 2006) in connection with an offer or issue by way of rights, open for acceptance for a period fixed 
by the Directors, to holders of Ordinary Shares (other than the Company) on the register on any record date fixed by the Directors 
in proportion (as nearly may be) to the respective number of Ordinary Shares deemed to be held by them; and

	 12.2	� otherwise than pursuant to paragraphs 12.1 above up to an aggregate nominal amount of £322,607.65 to such persons at such 
times and generally on such terms and conditions as the Directors may determine,

		��  provided that this authority shall expire (unless previously varied as to duration, revoked or renewed by the Company in general 
meeting) at the end of the next annual general meeting of the Company, or, if earlier, at the close of business on the date 15 months 
after the date of this resolution, save that the Company may during the relevant period make any offer or agreement which would 
or might require shares to be allotted or rights to subscribe for or convert securities into shares to be granted after the authority expires, 
and the Directors may allot shares or grant such rights in pursuance of such offer or agreement as if the authority had not expired.

		�  This resolution revokes and replaces all unexercised authorities previously granted to the Directors to allot shares in the Company 
and to grant rights to subscribe for or to convert any security into, shares in the Company but is without prejudice to any allotment 
of shares or grant of rights already made, offered or agreed to be made pursuant to such authorities.
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SPECIAL RESOLUTIONS
�To consider and, if thought fit, approve the following resolutions that will be proposed as special resolutions:

DISAPPLICATION OF PRE-EMPTION RIGHTS
13	� That if resolution 12 is passed, the Directors be empowered pursuant to section 570 of the Companies Act 2006 to allot equity securities 

(as defined in section 560 of that Act) for cash under the authority given by that resolution and/or to sell Ordinary Shares held by the 
Company as treasury shares for cash, in each case as if section 561 of the Companies Act 2006 did not apply to any such allotment or 
sale, such authority to be limited to:

	 13.1	� any such allotment and/or sale of equity securities in connection with an offer or issue by way of rights or other pre-emptive offer 
or issue, open for acceptance for a period fixed by the Directors, to holders of Ordinary Shares (other than the Company) on the 
register on any record date fixed by the Directors in proportion (as nearly as may be) to the respective number of Ordinary Shares 
deemed to be held by them, subject to such exclusions or other arrangements as the Directors may deem necessary or expedient 
in relation to fractional entitlements, legal or practical problems arising in any overseas territory, the requirements of any 
regulatory body or stock exchange or any other matter whatsoever; and

	 13.2	� the allotment of equity securities or sale of treasury shares, otherwise than pursuant to paragraph 13.1 of this resolution, up to 
a nominal amount of £48,391.15,

	  �such authority to expire at the end of the next annual general meeting of the Company or, if earlier, at the close of business on the date 
15 months after the date of this resolution, but, in each case, prior to its expiry the Company may make offers, and enter into agreements, 
which would, or might, require equity securities to be allotted (and treasury shares to be sold) after the authority expires and the Board 
may allot equity securities (and sell treasury shares) under any such offer or agreement as if the authority had not expired.

ADDITIONAL DISAPPLICATION OF PRE-EMPTION RIGHTS
14	� That if resolution 12 is passed, the Directors be empowered in addition to any authority granted under resolution 13 pursuant to section 

570 of the Companies Act 2006 to allot equity securities (as defined in section 560 of that Act) for cash pursuant to the authority given by 
that resolution and/or to sell Ordinary Shares held by the Company as treasury shares for cash, in each case as if section 561 of the 
Companies Act 2006 did not apply to any such allotment or sale, such authority to be:

	 14.1	� limited to the allotment of equity securities or sale of treasury shares up to a nominal amount of £48,391.15; and

	 14.2	� used only for the purposes of financing (or refinancing, if the authority is to be used within six months after the original transaction) 
a transaction which the Directors of the Company determine to be an acquisition or other capital investment of a kind 
contemplated by the Statement of Principles on Disapplying Pre-Emption Rights most recently published by the Pre-Emption 
Group prior to the date of this notice,

	� such authority to expire at the end of the next annual general meeting of the Company or, if earlier, at the close of business on the date 
15 months after the date of this resolution, but, in each case, prior to its expiry the Company may make offers, and enter into agreements, 
which would, or might, require equity securities to be allotted (and treasury shares to be sold) after the authority expires and the Board 
may allot equity securities (and sell treasury shares) under any such offer or agreement as if the authority had not expired.

	� This resolution revokes and replaces all unexercised powers previously granted to the Directors to allot equity securities as if section 
561(1) of the Act did not apply but without prejudice to any allotment of equity securities already made or agreed to be made pursuant 
to such authorities.
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Notice of annual general meeting continued

SPECIAL RESOLUTIONS continued
PURCHASE OF OWN SHARES
15	� That the Company is generally and unconditionally authorised for the purpose of section 701 of the Companies Act 2006 to make market 

purchases (within the meaning of section 693(4) of that Act) of Ordinary Shares of £0.01 each in the capital of the Company, on such 
terms and in such manner as the Directors may from time to time determine, provided that:

	 15.1	� the maximum aggregate number of Ordinary Shares that may be purchased is 9,678,230, representing approximately 10% of 
the Company’s issued Ordinary Share capital (excluding treasury shares) as at 9 March 2020 (the latest practicable date prior to 
publication of this notice);

	 15.2	� the minimum price (excluding expenses) that may be paid for each Ordinary Share is £0.01;

	 15.3	� the maximum price (excluding expenses) that may be paid for each Ordinary Share is the higher of:

		  15.3.1	� 105% of the middle market quotation of an Ordinary Share in the capital of the Company for the five business days 
immediately prior to the day the purchase is made, the middle market quotation being derived from the AIM Appendix to 
the Daily Official List of the London Stock Exchange; and

		  15.3.2	� the value of an Ordinary Share in the capital of the Company, being the higher of:

			   (a)	the price of the last independent trade in such a share on the trading venue where the purchase is carried out; and

			   (b)	the highest current independent bid for such a share on such trading venue;

	 15.4	� this authority shall expire on the earlier of the conclusion of the Company’s next annual general meeting after the passing of this 
resolution and the date 15 months after the date of this resolution; and

	 15.5	� the Company may make a contract for the purchase of Ordinary Shares under this authority before it expires, notwithstanding that 
such contract will, or might, have its terms executed wholly or partly after this authority expires, and the Company may make a 
purchase pursuant to such a contract after the expiry of this authority.

SHORTER NOTICE OF GENERAL MEETINGS
16	� That a general meeting other than an annual general meeting may be called on not less than 14 clear days’ notice.

By order of the Board

Vicky Williams
Company Secretary
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IMPORTANT INFORMATION
The following notes explain your general rights as a shareholder and your right to attend and vote at the AGM or to appoint someone else 
to vote on your behalf.

1	� A shareholder entitled to attend and vote at the AGM may appoint a proxy or proxies (who need not be a shareholder or shareholders 
of the Company) to exercise all or any of that shareholder’s rights to attend, speak and vote at the AGM. Where more than one proxy is 
appointed, each proxy must be appointed for different shares. 

2	 Proxies may only be appointed by:

	 2.1	� making an online proxy appointment by going to www.signalshares.com and following the instructions for electronic submission 
provided there; or

	 2.2	� requesting a paper proxy card from the Company’s registrars, Link Asset Services on 0371 664 0300. Calls are charged at 
the standard geographic rate and will vary by provider. Calls outside the United Kingdom will be charged at the applicable 
international rate. Lines, are open between 09:00 - 17:30, Monday to Friday excluding public holidays in England and Wales, 
or email Link at enquiries@linkgroup.co.uk

		  2.2.1	� Forms must be completed and returned together with the power of attorney or other authority, if any, under which 
it is signed or a certified copy of such power or authority, to the Company’s registrars, Link Asset Services, at PXS, 
34 Beckenham Road, Beckenham, BR3 4TU by post or (during normal business hours only) by hand; or

	 2.3	� having an appropriate CREST message transmitted through the CREST electronic proxy appointment service as described in 
the CREST Manual (a CREST Proxy Instruction). CREST personal members or other CREST sponsored members, and those CREST 
members who have appointed a service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be 
able to take the appropriate action on their behalf (see note 3 below). Please refer to the CREST Manual on the Euroclear website 
(www.euroclear.com/CREST) for further information.

 	� To be effective the form of proxy or other instrument appointing a proxy must be received by the Company’s registrars, or received 
electronically via www.signalshares.com or, in the case of shares held through CREST, via the Euroclear website, in each case not later 
than 12:00 noon (UK time) on Thursday 23 April 2020. 

	� Completion of a proxy form, online proxy appointment or CREST Proxy Instruction will not prevent a shareholder from attending and 
voting in person at the meeting.

3	� CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the 
AGM and any adjournment(s) by using the procedures described in the CREST Manual (available at www.euroclear.com/CREST). CREST 
personal members or other CREST sponsored members and those CREST members who have appointed a voting service provider 
should refer to their CREST sponsor or voting service provider who will be able to take the appropriate action on their behalf.

	� In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message must be 
properly authenticated in accordance with Euroclear’s specifications and must contain the information required for such instructions, 
as described in the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to 
the instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received by the Company’s 
agent (ID RA10) by the latest time for receipt of proxy appointments set out in paragraph 2 above. For this purpose, the time of the 
receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST application host) from which 
the Company’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time, any change 
of instructions to proxies appointed through CREST should be communicated by other means.

	� CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear does not make 
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation 
to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a 
CREST personal member or sponsored member or has appointed any voting service providers, to procedure that his CREST sponsor or 
voting service provider takes) such action as is necessary to ensure that a message is transmitted by means of the CREST system by any 
particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred 
in particular to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

	� The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(3)(a) of the Uncertificated 
Securities Regulations 2001.

4	� Only those shareholders included in the register of members of the Company close of business on Thursday 23 April 2020 or, if the 
meeting is adjourned, on the day which is two working days before the time for holding the adjourned meeting, will be entitled to attend 
and to vote at the AGM in respect of the number of shares registered in their names at that time. Changes to entries on the share register 
after the relevant deadline will be disregarded in determining the rights of any person to attend or vote at the meeting.
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5	� Copies of the service contracts of the Executive Directors and the letters of appointment of the Non-Executive Directors are available 

for inspection at the Company’s registered office during normal business hours from the date of dispatch of this notice until the end of 
the AGM (Saturdays, Sundays and public holidays excepted) and will also be available at the place of the AGM for at least 15 minutes 
before and during the meeting.

6	� The electronic addresses provided in this notice are provided solely for the purpose of enabling shareholders to register the 
appointment of a proxy or proxies for the meeting or to submit their voting directions electronically. You may not use any electronic 
address provided in this notice to communicate with the Company for any purposes other than those expressly stated.

7	 A copy of this notice, and other information required by the Companies Act 2006, can be found at www.simplybizgroup.co.uk/investors.

8	� Shareholders attending the AGM have a right to ask questions relating to the business being dealt with at the meeting. The Company 
must answer such questions unless:

	 8.1	� answering would interfere unduly with the preparation for the meeting or would involve the disclosure of confidential information;

	 8.2	 the answer has already been given on a website in the form of an answer to a question; or

	 8.3	 it is undesirable in the interests of the Company or the good order of the meeting that the question be answered.

9	� As at 9 March 2020, being the last business day prior to publication of this AGM notice, the Company’s issued share capital comprised 
96,782,296 Ordinary Shares of £0.01 each. Each Ordinary Share carries the right to one vote at a general meeting of the Company and, 
therefore, the total number of voting rights in the Company as at 9 March 2020 is 96,782,296. 

10	� The right to appoint a proxy does not apply to persons whose shares are held on their behalf by another person and who have been 
nominated to receive communications from the Company in accordance with section 146 of the Companies Act 2006 (nominated persons). 
Nominated persons may have a right under an agreement with the registered shareholder who holds the shares on their behalf to be 
appointed (or to have someone else appointed) as proxy. Alternatively, if nominated persons do not have such a right, or do not wish to 
exercise it, they may have a right under such an agreement to give instructions to the person holding the shares as to the exercise of 
voting rights.

11	� If you have been nominated to receive general shareholder communications directly from the Company, it is important to remember 
that your main contact in terms of your investment remains as it was (i.e. the registered shareholder, or perhaps custodian or broker, 
who administers the investment on your behalf). Therefore, any changes or queries relating to your personal details and holding (including 
any administration thereof) must continue to be directed to your existing contact at your investment manager or custodian. The Company 
cannot guarantee dealing with matters that are directed to it in error. The only exception to this is where the Company, in exercising one 
of its powers under the Companies Act 2006, writes to you directly for a response.

12	� Voting on all resolutions at the AGM will be conducted by show of hands. As soon as practicable following the AGM, the results of the 
voting and the numbers of proxy votes cast for and against and the number of votes actively withheld in respect of each of the resolutions 
will be announced via a Regulatory Information Service and also placed on the Company’s website at www.simplybizgroup.co.uk/investors.

Notice of annual general meeting continued
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EXPLANATORY NOTES TO THE RESOLUTIONS PROPOSED AT THE ANNUAL GENERAL MEETING
The resolutions to be proposed at the AGM of the Company to be held on 27 April 2020 at 12:00 noon are set out in the Notice of AGM. 
The following notes provide an explanation to the resolutions being put to shareholders.

Ordinary resolutions
Resolutions 1 to 12 are proposed as ordinary resolutions. These resolutions will be passed if more than 50% of the votes are cast in favour 
of them.

Resolution 1 – Financial Statements and Accounts
The Directors are required to present to shareholders at the AGM the reports of the Directors and auditor and the audited accounts of 
the Company for the year ended 31 December 2019. 

Resolution 2 – Final Dividend
A final dividend can only be paid after the shareholders have approved it at a general meeting. The Directors are recommending a final 
dividend of 2.85 pence per Ordinary Share, payable to shareholders on the register at the close of business on 20 March 2020. If approved, 
the final dividend will be paid on 4 May 2020.

Resolutions 3 to 8 – Re-election of Directors
Tim Trotter has advised that he will not stand for re-appointment at the AGM and instead retires by rotation. In keeping with industry best 
practise, all other Directors are retiring and seek re-appointment at the AGM. Having considered the performance of and contribution made 
by each of the Directors and following performance evaluation for those Directors standing for election, the Board of Directors is satisfied 
that, and the Chairman confirms that, the performance of each Director continues to be effective and to demonstrate commitment to the 
role and as such the Board recommends their re-election. 

A biography of each Director appears on pages 18 and 19 of the Company’s annual report and on the Company’s website at  
www.simplybizgroup.co.uk/investors.

Resolution 9 – Re-appointment of auditor
The Companies Act 2006 requires that auditor be appointed at each general meeting at which accounts are laid to hold office until the next 
such meeting. The appointment of KPMG as auditor of the Company terminates at the conclusion of the AGM. It has indicated its willingness 
to stand for re-appointment as auditor of the Company until the conclusion of the annual general meeting in 2021. The Company’s Audit Committee 
keeps under review the independence and objectivity of the external auditor and further information can be found in the annual report and 
accounts on page 23. After considering the relevant information, the Audit Committee has recommended to the Board that KPMG be 
re-appointed as auditor.

Resolution 10 – Authorising and fixing the remuneration of the auditor
It is normal practice for shareholders to resolve at the annual general meeting that the Directors decide on the level of remuneration of the 
auditor for the audit work to be carried out by it in the next financial year. The amount of the remuneration paid to the auditor for the next 
financial year will be disclosed in the next audited accounts of the Company.

Resolution 11 – Political donations
The Companies Act 2006 requires political donations and expenditure to be authorised by shareholders by ordinary resolution. Whilst it is 
not the intention of the Company to make any direct political donations or incur any political expenditure, the statutory provisions are very 
broadly drafted and may catch activities such as functions to which politicians are invited, or may extend to bodies concerned with policy 
review, law reform and representation of the business community that the Company and its subsidiaries might wish to support. For this 
reason, the Company is asking its shareholders to authorise any donations and expenditure that may fall within the remit of the Companies 
Act 2006, up to an aggregate amount of £25,000 for the Company and its subsidiary companies. This resolution, if passed, will renew the 
Directors’ authority until next year’s annual general meeting (when the Directors intend to renew this authority).

Resolution 12 – Authority to allot shares
The Directors may only allot shares or grant rights over shares if authorised to do so by shareholders. 

The Investment Association (IA) guidelines on authority to allot shares state that IA members will permit, and treat as routine, resolutions 
seeking authority to allot shares representing up to one-third of a company’s issued share capital. In addition they will treat as routine a request 
for authority to allot shares representing an additional one-third of the Company’s issued share capital provided that it is only used to allot 
shares for the purpose of a fully pre-emptive rights issue.

Accordingly, resolution 12, if passed, would authorise the Directors under section 551 of the CA 2006 to allot new shares or grant rights to 
subscribe for, or convert any security into, new shares (subject to shareholders’ pre-emption rights) up to a maximum nominal amount of 
£645,215.30, representing the IA guideline limit of approximately 66% of the Company’s issued Ordinary Share capital as at 9 March 2020 
(being the latest practicable date prior to the publication of this document). 

Resolution 12.1 would give the Directors authority to allot new shares or grant rights to subscribe for, or convert any security into, new shares, 
up to an aggregate nominal value of £322,607.65, representing approximately one-third of the Company’s existing issued share capital in 
connection with a rights issue in favour of ordinary shareholders.
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EXPLANATORY NOTES TO THE RESOLUTIONS PROPOSED AT THE ANNUAL GENERAL MEETING continued
Ordinary resolutions continued
Resolution 12 – Authority to allot shares continued
Resolution 12.2, if passed, would give the Directors general authority to allot new shares or grant rights to subscribe for, or convert any 
security into, new shares, up to an aggregate nominal value of £322,607.65, representing approximately one-third of the Company’s existing 
issued share capital. As resolution 12.2 imposes no restrictions on the way the authority may be exercised, it could be used in conjunction 
with resolution 12.2 so as to enable the whole two-thirds to be used in connection with a rights issue. Where the usage of this authority 
exceeds one-third of the issued share capital, the Directors intend to follow best practice as regards its use.

The authority will expire at the earlier of the conclusion of the next annual general meeting of the Company and the date 15 months after 
the date of the resolution.

Passing this resolution will ensure that the Directors continue to have the flexibility to act in the best interests of shareholders, when 
opportunities arise, by issuing new shares. There are no current plans to issue new shares except in connection with employee share schemes.

The Company does not at present hold any shares in treasury. 

Special resolutions
Resolutions 13 to 16 are special resolutions. These resolutions will be passed if not less than 75% of the votes are cast in favour of them.

Resolution 13 – Disapplication of pre-emption rights and Resolution 14 — Additional disapplication of pre-emption rights
The CA 2006 requires that if the Company issues new shares or grants rights to subscribe for or to convert any security into shares for cash, 
or sells any treasury shares, it must first offer them to existing shareholders in proportion to their current holdings. In certain circumstances, 
it may be in the best interests of the Company to allot shares (or to grant rights over shares) for cash without first offering them proportionately 
to existing shareholders. This cannot be done under the CA 2006 unless the shareholders have first waived their pre-emption rights. In accordance 
with investor guidelines, therefore, approval is sought by the Directors to issue a limited number of Ordinary Shares for cash without first 
offering them to existing shareholders. 

Resolution 13 contains a two-part disapplication of pre-emption rights which seeks the Directors’ authority to issue equity securities of the 
Company for cash without application of pre-emption rights pursuant to section 561 of the CA 2006. 

Other than in connection with a rights or other pre-emptive issue, scrip dividend or other similar issue, the authority contained in resolution 13 
would be limited to a maximum nominal amount of £48,391.15 (which would equate to 4,839,115 Ordinary Shares of £0.01 each), representing 
approximately 5% of the Company’s issued share capital as at 9 March 2020, being the latest practicable date prior to the publication of this 
AGM notice. 

Resolution 13 seeks a disapplication of the pre-emption rights on a rights issue or other pre-emptive offer so as to allow the Directors to 
make exclusions or such other arrangements as may be appropriate to resolve legal or practical problems which might arise, for example, 
with overseas shareholders.

Resolution 14 is an optional disapplication of pre-emption rights limited to an additional 5% of issued Ordinary Share capital to be used for 
transactions which the Directors determine to be an acquisition or specified capital investment. The authority contained in the resolution 
would be limited to a maximum nominal amount of £48,391.15 (which would equate to 4,839,115 Ordinary Shares of £0.01 each), representing 
approximately 5% of the Company’s issued share capital as at 9 March 2020, being the latest practicable date prior to the publication of this 
AGM notice. 

If passed, these authorities will expire at the same time as the authority to allot shares given pursuant to resolution 12 (Authority to allot shares).

Save for share issues in respect of employee share schemes and any share dividend alternatives, the Directors have no current plans to 
utilise either of the authorities sought by resolutions 12 (Authority to allot shares), 13 (Disapplication of pre-emption rights) or 14 (Additional 
disapplication of pre-emption rights), although they consider their renewal appropriate in order to retain maximum flexibility to take 
advantage of business opportunities as they arise. 
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EXPLANATORY NOTES TO THE RESOLUTIONS PROPOSED AT THE ANNUAL GENERAL MEETING continued
Special resolutions continued
Resolution 15 – Purchase of own shares
This resolution seeks authority for the Company to make market purchases of its own shares and is proposed as a special resolution. 
If passed, the resolution gives authority for the Company to purchase a maximum of 9,678,230 of its Ordinary Shares in aggregate, representing 
approximately 10% of the Company’s issued Ordinary Share capital (excluding treasury shares) as at 9 March 2020 (the latest practicable date 
prior to publication of this notice).

The resolution specifies the minimum and maximum prices (excluding expenses) that may be paid for any Ordinary Shares purchased under 
this authority. This authority will expire on the earlier of the conclusion of the Company’s next annual general meeting and the date 15 
months after the date of this resolution.

The Directors have no present intention of exercising the authority granted by this resolution, but will keep the matter under review, taking 
into account the financial resources of the Company, the Company’s share price and future funding opportunities. The Directors will only 
exercise the authority granted by this resolution to purchase Ordinary Shares if they consider that such purchases will be in the best interests 
of shareholders generally and will result in an increase in earnings per Ordinary Share for the remaining shareholders.

Resolution 16 – Shorter notice of general meetings
Under the Companies Act 2006 all listed company general meetings must be held on at least 21 days’ notice, but companies may reduce this 
period to 14 days (other than for annual general meetings) if shareholders agree to a shorter notice period and the Company has met certain 
requirements for electronic voting. Resolution 16 is therefore being proposed as a special resolution to renew the authority granted by shareholders 
at last year’s annual general meeting which permitted the Company to call general meetings, other than AGMs, on 14 clear days’ notice. If the 
resolution is passed, the authority conferred would be effective until the Company’s next annual general meeting, when it is intended that the 
approval be renewed. 

The Directors confirm that the shorter notice period would not be used as a matter of routine. The Directors will consider on a case-by-case 
basis whether the use of the flexibility offered by the shorter notice period is merited taking into account all the circumstances, including 
whether the business of the meeting is time sensitive. An electronic voting facility will be made available to all shareholders for any meeting 
held on 14 clear days’ notice.
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